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BY-LAWS
OF

JPMORGAN CHASE & CO.

ARTICLE

Meetings of Stockholders

Section 1.01. Annual Meeting. The annud meseting of the stockholders of
JPMorgan Chase & Co. (the "Corporation”) shdl be held on the third Tuesday in May in each
year (or, if that day shdl be alegd holiday then on the next preceding business day) or a such
other date and at such time and place, if any, within or without the State of Delaware, as may be
specified in the notice thereof, as shdl be fixed by the Board of Directors of the Corporation
(the "Board"), for the purpose of eecting directors and for the transaction of such other business
as may properly be brought before such meeting. If any annuad meeting shdl not be held on the
day designated or the directors shal not have been dected thereat or a any adjournment
thereof, theregfter the Board shdl cause a specia meeting of the stockholders to be held as
soon as practicable for the eection of directors. At such specid meeting the stockholders may
elect directors and transact other business with the same force and effect as a an annud
mesting of the sockholders duly called and held.

Section 1.02. Special Mestings.

@ General. A specid meeting of stockholders may be caled at any time by the Board,
the Chairman of the Board (herein caled the "Chairman’), the Chief Executive Officer,
the President or a Vice Chairman of the Board or otherwise as provided by the Generd
Corporation Law of the State of Delaware (the "General Corporation Law"), the
Certificate of Incorporation of the Corporation (the "Certificate of Incorporation™) or
these By-laws. Any such specid meeting shdl be held on such date and a such time
and place, if any, designated by the Board or the person calling the meeting. Subject to
subsection (b) of this Section 1.02, a specid meeting of sockholders shdl be cdled by
the Board upon the written request of the record holders of at least one-third of the
outsanding common stock of the Corporation, ddivered to the Secretary of the
Corporation (the " Secretary™).
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(b) Sockholder Requested Special Meetings.

@ The written request for a specid meeting of stockholders shal be sgned by
each stockholder, or duly authorized agent, requesting the specid meeting and
shdl st forth: (i) a gatement of the specific purpose of the meeting and the
matters proposed to be acted on at the meeting, the reasons for conducting
such business a the meeting, and any materid interest in such business of the
stockholders requesting the meeting; (ii) the name and address of each such
stockholder as it appears on the Corporation’s stock ledger; and (iii) the
number of shares of the Corporation’s common stock owned of record and
beneficidly by each such stockholder. A stockholder may revoke the request
for a gpecid mesting a any time by written revocation ddivered to the
Secretary.

2 Except as provided in the next sentence, a specid mesting requested by
stockholders shal be held at such date, time and place within or without the
date of Delaware as may be fixed by the Board; provided, however, that the
date of any such specid meeting shdl be not more than 90 days &fter the
request to call the specia mesting is received by the Corporation. A specid
mesting requested by stockholders shdl not be held if ether (i) the Board has
cdled or cdls for an annua meeting of stockholders and the purpose of such
annud mesting includes (among any other matters properly brought before the
mesting) the purpose specified in the requedt, or (i) an annua or specia meeting
was held not more than 12 months before the request to call the specid meeting
was received by the Corporation which included the purpose specified in the
request.

3 Business transacted at a gpecia meeting requested by stockholders shdl be
limited to the purposes stated in the request for such specia mesting; provided,
however, that nothing herein shal prohibit the Board from submitting additiona
matters to stockholders at any such specia mesting.

Section 1.03. Notice of Meetings. Except as may otherwise expresdy be
required by law, the Certificate of Incorporation or these By-laws, notice of the place, if any (or
the mearns of remote communication, if any, by which stockholders and proxy holders may be
deemed to be present in person), date and hour of holding each annua and specia meeting of
the stockholders and the purpose or purposes thereof shall be ddivered personaly or maledin
a postage prepaid envelope or, to the extent and in the manner permitted by gpplicable law, by
any form of eectronic tranamisson (with the consent of the stockholder to the extent required
by applicable law), not less than 10 nor more than 60 days before the date of such meeting, to
each person who appears on the stock books and records of the Corporation as a stockhol der
entitled to vote at such meeting. Notices are deemed given (i) if by mail, when deposited in the
United States mail, postage prepaid, directed to the stockholder at such stockholder's address
as it appears on the records of the Corporation, or, if a sockholder shdl have filed with the
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Secretary a written request that notices to such stockholder be mailed to some other address,
then directed to such stockholder at such other address; (i) if by facsmile, when directed to a
number a which the stockholder has consented to receive notice; (iii) if by eectronic mail, when
directed to an eectronic mail address at which the stockholder has consented to receive such
notice; (iv) if by posting on an dectronic network together with a separate notice to the
stockholder of such specific posting, upon the later to occur of (A) such posting and (B) the
giving of such separate notice of such posting; and (v) if by any other form of dectronic
transmission, when directed to the stockholder as required by law and, to the extent required by
applicable law, in the manner consented to by the stockholder. An affidavit of the mailing or
other means of giving any notice of any stockholders meeting, executed by the Secretary,
Assgtant Corporate Secretary or any transfer agent of the Corporation giving the notice, shal
be prima facie evidence of the giving of such notice or report. Notice shall be deemed to have
been given to dl stockholders of record who share an address if notice is given in accordance
with the "householding” rules st forth in Rule 14a 3(€) under the Securities Exchange Act of
1934 (the "Exchange Act") and Section 233 of the Generd Corporation Law. Notice of any
mesting of stockholders shdl not be required to be given to any stockholder who shdl attend
such meeting in person or by proxy and shal not, a the beginning of such meeting, object to the
transaction of any business because the meeting has not been lawfully cdled or convened, or
who shdl, ether before or after the meeting, submit a signed waiver of notice or waive notice by
eectronic transmisson, in person or by proxy. Unlessthe Board shdl fix anew record date for
an adjourned mesting, notice of such adjourned meeting need not be given if the time and place,
if any (and the means of remote communication, if any, by which stockholders and proxy
holders may be deemed to be present in person a such adjourned meeting), to which the
mesting shall be adjourned were announced at the meeting a which the adjournment was taken,
provided that the adjournment is not for more than 30 days.

Section 1.04. Quorum. At each meseting of the stockholders, stockholders
holding of record shares of common stock congtituting a mgjority of the voting power of stock
of the Corporation having generd voting power (shares having such generd voting power being
hereinafter sometimes referred to as a "voting interest of the stockholders’) shall be present in
person or by proxy to congtitute a quorum for the transaction of business. In the absence of a
quorum at any such meseting or any adjournment or adjournments thereof, a mgority in voting
interest of the stockholders present in person or by proxy and entitled to vote thereet, or in the
absence therefrom of dl the stockholders, any officer entitled to presde at, or to act as
secretary of, such meeting may adjourn such meeting from timeto time. At any such adjourned
meseting at which a quorum may be present, any business may be transacted which might have
been transacted a the meeting as origindly cdled. The absence from any meeting of
stockholders holding the number of shares of stock of the Corporation required by the Genera
Corporation Law, the Certificate of Incorporation or these By-laws for action upon any given
matter shal not prevent action a such meeting upon any other matter or matters which may
properly come before the mesting, if there shal be present thereat in person or by proxy
stockholders holding the number of shares of stock of the Corporation required in respect of
such other matter or matters.
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Section 1.05. Organization. At each mesting of the stockholders, the
Chairman, or, if he shdl be absent therefrom, the Chief Executive Officer, the President, or a
Vice Chairman of the Board, or, if they dso shdl be absent therefrom, another officer of the
Corporation chosen as charman of such meeting by a mgority in voting interest of the
stockholders present in person or by proxy and entitled to vote thereet, or, if dl the officers of
the Corporation shal be absent therefrom, a stockholder holding of record shares of stock of
the Corporation so chosen, shdl act as chairman of the meeting and preside thereat; and the
Secretary, or, if he shal be absent from such meeting or shal be required pursuant to the
provisons of this Section to act as charman of such meeting, the person (who shdl be an
Assigtant Corporate Secretary, if an Assistant Corporate Secretary shall be present thereat)
whom the chairman of such meeting shal appoint shdl act as secretary of such meeting and
keep the minutes thereof.

Section 1.06. Voting. Except as otherwise provided in the Certificate of
Incorporation, each stockholder shdl, at each meseting of the stockholders, be entitled to one
vote in person or by proxy for each share of stock of the Corporation held by him and
registered in his name on the stock books and records of the Corporation:

@ on the date fixed pursuant to the provisons of Article VI, Section 6.05 of these By-laws
as the record date for the determination of stockholders who shall be entitled to notice
of and to vote at such meseting, or

(b) if no such record date shdl have been so fixed, then at the close of business on the day
next preceding the day on which notice of the mesting shdl be given.

Persons holding in a fiduciary capacity stock of the Corporation shal be entitled to vote such
stock so held, and persons whose stock is pledged shall be entitled to vote such stock, unlessin
the transfer by the pledgor on the books of the Corporation he shal have expresdy empowered
the pledgee to vote thereon, in which case only the pledgee, or his proxy, may represent such
stock and vote thereon. If shares of stock of the Corporation shal stand of record in the names
of two or more persons, whether fiduciaries, members of a partnership, joint tenants, tenants in
common, tenants by the entirety or otherwise, or if two or more persons shal have the same
fiduciary relaionship respecting the same shares of stock of the Corporation, unless the
Secretary shdl have been given written notice to the contrary and have been furnished with a
copy of the ingrument or order appointing them or creating the reationship wherein it is so
provided, their acts with respect to vating shdl have the following effect:

@ if only one shdl vote, his act shdl bind dll;
(b) if more than one shdl vote, the act of the mgority so voting shdl bind al; and

(© if more than one shdl vote, but the vote shal be evenly split on any particular matter,
then, except as otherwise required by the General Corporation Law, each faction may
vote the shares in question proportionaly.
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If the instrument o filed shdl show tha any such tenancy is held in unequd interests, the
majority or evensplit for the purpose of the next foregoing sentence shdl be amgority or even
Fplit in interest.  Each stockholder entitled to vote at ameeting of stockholders (or, with respect
to shares of any series of preferred stock of the Corporation, to express consent to corporate
action in writing without a meeting) may authorize another person or persons to act for such
stockholder by proxy, but no such proxy shdl be voted or acted upon after three years from its
date, unless the proxy provides for a longer period. A stockholder may authorize another
person or persons to act for such stockholder as proxy by tranamitting or authorizing the
transmission of a telegram, cablegram, or other means of eectronic transmisson to the person
who will be the holder of the proxy to receive such transmission, provided that any such
telegram, cablegram, or other means of dectronic transmisson must ether set forth or be
submitted with information from which it can be determined that the telegram, cablegram or
other dectronic transmisson was authorized by the stockholder. Any copy, facsmile
telecommunicetion or other relidble reproduction of such writing or transmisson may be
subdgtituted or used in lieu of the origina writing or transmisson for any and al purposes for
which the origind writing or transmission could be used, provided that any such reproduction is
a complete reproduction of the entire origind writing or transmisson. A proxy shdl be
irrevocable if it Sates 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 atending the meeting and voting in person or by delivering to the
Secretary a revocation of the proxy or anew proxy bearing alater date. At dl mestings of the
stockholders a which a quorum is present, al matters, unless otherwise provided by the
Certificate of Incorporation, these By-laws, the rules or regulations of any stock exchange
gpplicable to the Corporation, or gpplicable law or pursuant to any regulation gpplicable to the
Corporation or its securities, shal be decided by the vote of a mgority in voting interest of the
stockholders present in person or by proxy and entitled to vote on such metter. For purposes
of this By-Law, votes cagt "for" or "agand” and "abstentions’ with respect to a given matter
shall be counted as shares of stock of the Corporation entitled to vote on such matter, while
"broker nonvotes' (or other shares of stock of the Corporation smilarly not entitled to vote)
shall not be counted as shares entitled to vote on such matter. Except in the case of votes for
the eection of directors, unless demanded by a stockholder of the Corporation present in
person or by proxy at any meeting of the stockholders and entitled to vote thereat or so
directed by the chairman of the meeting, the vote thereat need not be by balot. Upon a
demand of any such stockholder for a vote by balot on any question or at the direction of such
chairman that a vote by ballot be taken on any question, such vote shdl be taken. On avote by
balot each balot shal be signed by the stockholder voting, or by his proxy, if there be such
proxy, and shdl state the number of shares voted.

Section 1.07. List of Sockholders. It shdl be the duty of the Secretary or
other officer of the Corporation who shal have charge of its stock books and records, ether
directly or through another officer of the Corporation designated by him or through a transfer
agent appointed by the Board, to prepare and make, at least 10 days before every meeting of
the stockholders, a complete list of the stockholders entitled to vote thereat, arranged in
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aphabetical order, and showing the address of each stockholder and the number of shares
registered in the name of each stockholder. Such list shdl be open to the examination of any
stockholder, for any purpose germane to the mesting, for a period of at least 10 days prior to
sad meeting, ether (i) on a reasonably accessble dectronic network, provided that the
information required to gain access to such ligt is provided with the notice of mesting, or (ii)
during ordinary business hours at the principa place of business of the Corporation The ligt
shdl aso be produced and kept at the ime and place of sad meeting during the whole time
thereof, and may be inspected by any stockholder who shall be present therest. Upon the
willful neglect or refusd of the directors to produce such list a any meeting for the eection of
directors, they shdl be indligible for dection to any office a such meeting. Except as otherwise
provided by law, the stock books and records shall be the only evidence as to who are the
stockholders entitled to examine the stock books and records of the Corporation, or such ligt,
or to vote in person or by proxy at any meeting of stockholders.

Section 1.08. Inspectors of Election. Prior to any medting of the
stockholders, the chairman of such meeting shdl appoint one or more Ingpectors of Election to
act thereat and make a written report thereof. Each Inspector of Election so appointed shall
first subscribe an oath or affirmation faithfully to execute the duties of an Inspector of Election at
such meeting with grict impartiaity and according to the best of his ability. Such Inspectors of
Election shal have the powers and duties set forth in Section 231 of the General Corporation
Law as currently in effect or as the same may hereafter be amended or replaced. Such
Inspectors of Election, if any, shdl take charge of the balots at such meeting and after the
balloting thereat on any question shal count the ballots cast thereon and shal make areport in
writing to the secretary of such mesting of the results thereof. An Inspector of Election need not
be a stockholder of the Corporation.

Section 1.09. Notice of Sockholder Business and Director Nominations.

@ Business and Director Nominations to be Considered at Annual Meeting of
Stockholders.

(@D} Nominations of persons for eection to the Board and the proposd of business
to be consdered by the stockholders may be made a an annua mesting of
stockholders only (i) pursuant to the Corporation's notice of meeting (or any
supplement thereto), (ii) by or at the direction of the Board, or (iii) by any
stockholder of the Corporation who was a stockholder of record of the
Corporation a the time the notice provided for in this Section 1.09 is ddlivered
to the Secretary, who is entitled to vote a the meeting and who complies with
the notice procedures sat forth in this-Section 1.09.

2 For nominations or dher business to be properly brought before an annud
meseting by a stockholder pursuant to clause (jiii) of paragraph (8)(1) of this
Section 1.09, (i) the stockholder must have given timely notice thereof in writing
to the Secretary and (ii) such other business must otherwise be a proper matter
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for stockholder action. To be timely, a stockholder's notice shal be delivered
to the Secretary a the principa offices of the Corporation not later than the
close of business on the 90th day nor earlier than the 120th day prior to the first
anniversary of the preceding year's annua meeting; provided, however, that in
the event that the date of the annua meeting is more than 30 days before or
more than 60 days after such anniversary date, notice by the stockholder to be
timely must be so ddlivered not earlier than the 120th day prior to such annua

meseting and not later than the close of business on the later of the 90th day prior
to such annua mesting or the 10th day following the day on which public
announcement of the date of such meseting is first made by the Corporation. In
no event shal the public announcement of an adjournment or postponement of
an annua meeting commence a new time period (or extend any time period) for
the giving of a stockholder's notice as described above. Such stockholder's
notice shdl st forth (i) as to each person whom the stockholder proposes to
nominate for eection or re-ection as a director al information relating to such
person thet is required to be disclosed in solicitations of proxies for eection of
directors in an eection contest, or is otherwise required, in each case pursuant
to Regulation 14A under the Exchange Act and Rule 14a 11 thereunder
(including such persor's written consent to being named in the proxy statement
as anominee and to serving as adirector if eected); (ii) asto any other business
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 proposa

or business (including the text of any resolutions proposed for consideration and
in the event that such business includes a proposd to amend the By-laws of the
Corporation, the language of the proposed amendment), the reasons for
conducting such business a the megting and any materid interest in such
business of such stockholder and the beneficia owner, if any, on whose behaf

the proposd is made; and (iii) as to the stockholder giving the notice and the
beneficid owner, if any, on whose behdf the nomination or proposal is made
(A) the name and address of such stockholder, as they appear on the
Corporation's books, and of such beneficid owner, (B) the class and number of
shares of capital stock of the Corporation which are owned beneficidly and of
record by such stockholder and such beneficid owner, (C) adescription of any
agreement, arrangement or understanding with respect to the nomination or

proposal between or among such stockholder and such beneficia owner, any of
thelr respective affiliates or associates, and any others acting in concert with any
of the foregoing, (D) a description of any agreement, arangement or
underganding (including any derivative or short podtions, profit interests,
options, warrants, stock gppreciation or Smilar rights, hedging transactions, and
borrowed or loaned shares) that has been entered into as of the date of the
stockholder's notice by, or on behaf of, such stockholder and such beneficia

owners, the effect or intent of which isto mitigate loss to, manage risk or benefit
of share price changes for, or increase or decresse the voting power of, such
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©)

stockholder or such beneficid owner, with respect to shares of stock of the
Corporation, (E) a representation that the stockholder is a holder of record of
stock of the Corporation entitled to vote a such meeting and intends to appear
in person or by proxy at the meeting to propose such business or nomination,
and (F) arepresentation whether the stockholder or the beneficid owner, if any,
intends or is part of a group which intends (i) to deliver a proxy statement
and/or form of proxy to holders of at least the percentage of the Corporation's
outstanding capital stock required to approve or adopt the proposal or eect the
nominee and/or (i) otherwise to solicit proxies from stockholders in support of
such proposd or nomination. If requested by the Corporation, the information
required under clauses (a)(2)(iii)(B), (C) and (D) of this Section 1.09 shdl be
supplemented by such stockholder and beneficia owner, if any, not later than
10 days after the record date for the meeting to disclose such information as of
the record date.

Notwithstanding anything in the second sentence of paragraph (a)(2) of this
Section 1.09 to the contrary, in the event that the number of drectors to be
elected to the Board of Directors of the Corporation & an annua mesting is
increased and there is no public announcement by the Corporation naming the
nominees for the additional directorships or specifying the size of the increased
Board a least 90 days prior to the first anniversary of the preceding year's
annua meeting, a stockholder's notice required by this Section 1.09 shdl dso
be consdered timely, but only with respect to nominees for the additiond
directorships created by suchincrease, if it shall be ddlivered to the Secretary a
the principa offices of the Corporation not later than the close of business on
the 10th day following the day on which such public announcement is firs made
by the Corporation.

(b) Business and Director Nominations to be Considered at Special Meetings of
Sockholders.

D

2
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Only such business shall be conducted at a specid meeting of stockholders as
shall have been brought before the meeting pursuant to the Corporation's notice
of mesting.

Nominations of persons for dection to the Board may be made at a specia
mesting of stockholders at which directors are to be dected pursuant to the
Corporation's notice of meeting (i) by or a the direction of the Board or
stockholders pursuant to Section 1.02(b) hereof, or (ii) provided that the
Board or stockholders pursuant to Section 1.02(b) hereof has determined that
directors shal be eected a such meeting, by any stockholder of the
Corporation who (A) is a stockholder of record at the time the notice provided
for in this Section 1.09 is ddlivered to the Secretary, (B) shal be entitled to vote
a the meeting, and (C) complies with the notice procedures set forth in this
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Section 1.09. In the event the Corporaion cdls a specid meeting of
stockholders for the purpose of eecting one or more persons to the Board, any
such stockholder entitled to vote in such eection of directors may nominate a
person or persons (as the case may be) for eection to such postion(s) as
gpecified in the Corporation's notice of meeting, if the stockholder's notice
required by paragraph (8)(2) of this Section 1.09 shdl be deivered to the
Secretary at the principd offices of the Corporation not earlier than the 90th

day prior to such specia meeting, and not later than the close of business on the
later of the 60th day and prior to such speciad meeting or the 10th day following
the day on which public announcement is first made of the date of the specid

meeting and of the nominees proposed by the Board for eection a such
meting. In no event shdl the public announcement of an adjournment or
postponement of a pecid meeting commence anew time period (or extend any
time period) for the giving of a stockholder's notice as described above.

(© General.

@

2
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Only such persons who are nominated in accordance with the procedures set
forth in this By-law (or who are elected or appointed to the Board pursuant to
Article 11, Section 2.02 of these By-laws) shdl be digible to serve as directors
of the Corporation and only such business shal be conducted at a meeting of
stockholders as shal have been brought before the meeting in accordance with
the procedures st forth in this By-law.

Except as otherwise provided by law, the Certificate of Incorporation or these
By-laws, the charman of the meeting shdl have the power and duty (@) 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
procedures set forth in this Section 1.09 (including whether the stockholder or
beneficid owner, if any, on whose behdf the nomination or proposd 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 proposa in
compliance with such stockholder's representation as required by clause
(@()(iii)(F) of this Section 1.09, and whether the stockholder or beneficia
owner, if any, provided the supplementa information required by the last
sentence of clause (a)(2) of this Section 1.09) and (b) if any proposed
nomination or business was not made or proposed in compliance with this
Section 1.09, to declare that such nomination shdl be disregarded or that such
proposed business shdl not be transacted. Notwithstanding the foregoing
provisons of this Section 1.09, unless otherwise required by law, if the
stockholder (or a qualified representative of the stockholder) does not appear
at the annua or specia mesting of stockholders of the Corporation to present a
nomination or proposed business, such nomination shal be disregarded and



such proposed business shal not be transacted, notwithstanding that proxies in
respect of such vote may have been received by the Corporation. For
purposes of this Section 1.09, to be considered a qudified representative of the
stockholder, a person must be a duly authorized officer, manager or partner of
such stockholder or must be authorized by a writing executed by such
stockholder or an dectronic transmission delivered by such stockholder to act
for such stockholder as proxy at the meeting of stockholders and such person
must produce such writing or dectronic tranamisson, or a reliable reproduction
of the writing or eectronic transmission, a the meeting of stockholders.

3 For purposes of this Section 1.09, “public announcement™ shall mean disclosure
in a press release reported by the Dow Jones News Service, Associated Press
or comparable nationad news service or in a document publicly filed by the
Corporation with the Securities and Exchange Commission pursuant to Section
13, 14 or 15(d) of the Exchange Act.

4 Notwithstanding the foregoing provisons of this By-law, a stockholder shdll
aso comply with al applicable requirements of the Exchange Act and the rules
and regulations thereunder with respect to the matters set forth in this Section
1.09. Nothing in this Section 1.09 shdl be deemed to affect any rights (i) of
gsockholders to request incluson of proposas or nomingions in the
Corporation's proxy statement pursuant to gpplicable rules and regulations
promulgated under the Exchange Act or (ii) of the holders of any series of
preferred stock to elect directors pursuant to applicable provisons of the
Certificate of Incorporation

5) For purposes of this Section 1.09, any reference to the Board shal include any
properly congtituted committee thereof, to the fullest extent permitted by law.

Section 1.10. Conduct of Meetings. The date and time of the opening and
the closing of the polls for each maiter upon which the stockholders will vote at a meeting shall
be announced at the meeting by the person presiding over the meeting. The Board may adopt
by resolution such rules and regulations for the conduct of the meeting of stockholders asit shall
deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted
by the Board, the person presiding over any meeting of stockholders shdl have the right and
authority to convene and to adjourn 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 or prescribed by the presiding person of the meeting, may include, without
limitation, the following: (i) the establishment of an agenda or order of business for the meeting;
(i1) rules and procedures for maintaining order at the meeting and the safety of those present; (iii)
limitations on atendance a or participation in the meeting to stockholders of record of the
Corporétion, their duly authorized and congtituted proxies or such other persons as the
presiding person of the meeting shal determing; (iv) redtrictions on entry to the meeting after the
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time fixed for the commencement thereof; and (v) limitations on the time dlotted to questions or
comments by participants. The presiding person at any meeting of stockholders, in addition to
making any other determinations that may be appropriate to the conduct of the meseting, shdl, if
the facts warrant, determine and declare to the meeting that a matter or business was not
properly brought before the meeting and if such presding person should so determine, such
presiding person shdl so declare to the meeting and any such matter or business not properly
brought before the meeting shall not be transacted or consdered. Unless and to the extent
determined by the Board or the person presiding over the meeting, meetings of stockholders
shall not be required to be held in accordance with the rules of parliamentary procedure.

ARTICLE I

Board of Directors

Section 2.01. Number. The business and affairs of the Corporation shdl be
managed by or under the direction of a Board of Directors consisting of not less than 8 and no
more than 18 members, selected, organized and continued in accordance with the provisions of
the laws of the State of Delaware. The exact number of directors within said range shdl be
determined from time to time by resolution adopted by the Board, except as the number of
Directors for any year may be fixed by resolution of the sockholders at any annua meeting by a
majority vote of the outstanding shares entitled to vote thereon; provided, however, that no vote
to decrease the number of directors of the Corporation shal shorten the term of any incumbent
director. Each director heresfter elected shdl hold office until the annud meeting of
stockholders and until such director's successor is duly eected and qudified or until such
director's earlier degth, resgnation, disqudification or removal.

Section 2.02. Vacancies. Except as otherwise provided by the Certificate of
Incorporation or these By-laws, vacancies on the Board due to degth, resgnation, removal,
disqudification or any other cause, and newly created directorships resulting from any increase
in the authorized number of directors shal be filled by a mgority of the directors then in office,
dthough less than a quorum. Each director so chosen shdl hold office until the next annud
meeting of stockholders and until a successor is duly eected and qudified or until such director's
earlier death, resgnation, disqudlification or removal.

Section 2.03. Annual Meeting. An annud mesting of the directors shdl be
held each year, without notice, immediately following the annua meeting of sockholders. The
time and place of such meeting shdl be designated by the Board. At such meseting, the directors
shdl, after qudifying, dect from their own number a Chairman of the Board, a Chief Executive
Officer, a Presdent and one or more Vice Chairmen of the Board, and shall eect or appoint
such other officers authorized by these By-laws as they may deem desdirable, and designate the
Committees specified in Article 111 hereof. The directors may aso ect to serve a the pleasure
of the Board, one or more Honorary Directors, not members of the Board. Honorary Directors
of the Board shdl be paid such compensation or such fees for attendance a mestings of the
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Board, and meetings of other committees of the Board, as the Board shdl determine from time
totime,

Section 2.04. Regular Meetings. The Board shdl hold a regular meeting
without notice at the principa office of the Corporation on the third Tuesday in each month, with
such exceptions as shall be determined by the Board, at such time as shdl be determined by the
Board, unless another time or place, within or without the State of Delaware, shall be fixed by
resolution of the Board. Should the day gppointed for a regular meeting fal on alegd holiday,
the meeting shal be held a the same time on the preceding day or on such other day as the
Board may order.

Section 2.05. Special Meetings. Specid meetings of the Board shall be held
whenever cdled by the Chairman, the Chief Executive Officer, the Presdent, a Vice Chairman
of the Board, the Secretary or a mgjority of the directors thenin office. A notice shdl be given
as hereinafter in this Section provided of each such specid meeting, in which shdl be stated the
time and place (which may be within or without the State of Delaware) of such meeting, but,
except as otherwise expresdy provided by law or by these By-laws, the purposes thereof need
not be stated in such notice. Except as otherwise provided by law, notice of each such meeting
shall be mailed to each director, addressed to him at his residence or usud place of business, at
least 48 hours prior to the day on which such meeting isto be held; provided that in lieu thereof,
notice may be delivered to each director persondly or by telephone or sent by facamile,
electronic mail or other eectronic transmission addressed to each director to the extent and in
the manner permitted by gpplicable law not later than noon of the calendar day before the day
on which such meeting isto be hdd. At any regular or pecid mesting of the Board, or any
committee thereof, one or more Board or committee members may participate in and act at
such meeting by means of a conference telephone or other communications equipment alowing
al persons participating in the meeting to hear each other, and participation in the meeting
pursuant to this By-law shdl conditute presence in person a the meeting. Notice of any
meeting of the Board shdl not, however, be required to be given to any director who submits a
sgned waiver of notice, or waives notice of such meeting by dectronic tranamisson, whether
before or after the meeting, or if he shall be present a such meeting; and any mesting of the
Board shdl be alega meeting without any notice thereof having been given if dl the directors of
the Corporation then in office shall be present thereat.

Section 2.06. Quorum. One-third of the members of the entire Board, or the
next highest integer in the event of afraction, shal conditute a quorum, but if less than a quorum
be present, a mgority of those present may adjourn any meeting from time to time and the
mesting may be held as adjourned without further notice. The vote of amgority of the directors
present at any meeting at which there is a quorum shall be the act of the Board, except as may
be otherwise specificaly provided by law.

Section 2.07. Rules and Regulations. The Board may adopt such rules and
regulations for the conduct of its meetings and the management of the affairs of the Corporation

428678:v1 12



as it may deem proper, not inconsstent with the laws of the State of Delaware or these By-
laws.

Section 2.08. Compensation. Directors shdl be entitled to recelve from the
Corporation such amount per annum and in addition, or in lieu thereof, such fees for attendance
at mestings of the Board or of any committee, or both, as the Board from time to time shdll
determine.  The Board may dso likewise provide that the Corporation shal reimburse each
such director or member of such committee for any expenses paid by him on account of his
attendance a any such meeting. Nothing contained in this Section- shdl be construed to
preclude any director from serving the Corporation in any other capacity and receiving
compensation therefor.

Section 2.09. Majority Voting for Directors. The vote required for eection
of adirector by the stockholders shall, except in a contested eection, be the affirmative vote of
amgority of the votes cast in favor of or withheld from the eection of anominee a ameeting of
stockholders. For purposes of this Section 2.09, a "mgjority of the votes cast” shall mean that
the number of votes cast "for" a director's eection exceeds the number of votes cast "againgt”
that director's eection, with "abstentions' and "broker nonvotes® (or other shares of stock of the
Corporation smilarly not entitled to vote on such eection) not counted as votes cast ether "for"
or "agangt" that director's election In a contested eection, directors shal be eected by a
plurdity of the votes cast & a meeting of stockholders by the holders of shares present in person
or by proxy a the meeting and entitled to vote in the eection. An dection shall be considered
contested if there are more nominees for eection than positions on the board of directors to be
filled by eection at the meeting.

In any non-contested eection of directors, any incumbent director nominee who
receives a greater number of votes withheld from his or her dection than in favor of his or her
election shdl immediately tender his or her resgnation, and the Board of Directors shal decide,
through a process managed by the Corporate Governance and Nominating Committee, whether
to accept the resgnation a its next regularly scheduled Board meeting. The Board's
explanation of its decison shdl be promptly disclosed through a public statement.

Section 2.10. Action Without Meeting. Any action required or permitted to
be taken a any meeting of the Board or of any committee thereof may be taken without a
mesting if al members of the Board or of such committee, as the case may be, consent thereto
in writing or by eectronic transmission, and such consent or consents are filed with the minutes
of the Board or of such committee.
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ARTICLE 111

Committees

Section 3.01. Executive Committee. The Boad shdl designate an
Executive Committee which, when the Board is not in sesson, shdl have and may exercise dl
the powers of the Board that lawfully may be delegated, including without limitation the power
and authority to declare dividends. The Executive Committee shal congst of such number of
directors as the Board shdl from time to time determine, but not less than five and one of whom
shal be designated by the Board as Chairman thereof, induding: (a) the Chairman of the Board,
the Chief Executive Officer, the Presdent, the Vice Chairmen of the Board; and (b) such other
directors, none of whom shdl be an officer of the Corporation, as shdl be appointed to serve at
the pleasure of the Board. The Board, by resolution adopted by a mgjority of the entire Board,
may (8) designate one or more directors as dternate members of the Executive Committee or
(b) specify that the member or members of the Executive Committee present and not
disqudified from voting a a meeting of the Executive Committee, whether or not he or they
conditute a quorum, may unanimoudy gppoint another member of the Board to act a such
mesting in place of any absent or disqualified member. The attendance of one-third of the
members of the Committee or their subgtitutes, or the next highest integer in the event of a
fraction, a any meeting shall condtitute a quorum, and the act of a mgority of those present a a
meeting thereof a which a quorum is present shall be the act of the Committee. All acts done
and powers conferred by the Committee from time to time shal be deemed to be, and may be
certified as being, done or conferred under authority of the Board. The Committee shdl fix its
own rules and procedures, and the minutes of the meetings of the Committee shal be submitted
at the next regular meeting of the Board at which a quorum is present, or if impracticable, a the
next such subsequent meeting. The Committee shal hold meetings "On Call" and such mestings
may be caled by the Chairman of the Executive Committee, the Chairman of the Board, the
Chief Executive Officer, the Presdent, a Vice Chairman of the Board, or the Secretary. Notice
of each such meeting of the Committee shal be given by mail or courier or ddivered persondly
or by telephone or sent by facamile, dectronic mall or other dectronic transmisson, to the
extent and in the manner permitted by applicable law, to each member of the Committee not
later than the day before the day on which such mesting is to be held. Notice of any such
meeting need not be given to any member of the Committee who submits a Sgned waiver of
notice or waives notice by dectronic transmission, whether before or after the meseting, or if he
shdl be present a such mesting; and any meeting of the Committee shall be a legd meeting
without any notice thereof having been given, if dl the members of the Committee shdl be
present thereet. In the case of any meeting, in the absence of the Chairman of the Executive
Committee, such member as shdl be designated by the Chairman of the Executive Committee
or the Executive Committee shal act as Chairman of the meeting.

Section 3.02. Audit Committee. The Board shdl desgnate an Audit
Committee composed of not less than three of its members, none of whom shall be an officer of
the Corporation, to hold office at its pleasure and one of whom shdl be designated by the
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Board as Chairman thereof. The Committee shall make such examination into the affairs of the
Corporation and make such reports in writing thereof as may be directed by the Board. The
attendance of one-third of the members of the Committee, or the next highest integer in the
event of afraction, at any meeting shal congtitute a quorum, and the act of a mgjority of those
present at amesting thereof at which aquorum is present shall be the act of the Committee.

Section 3.03. Other Committees. The Corporation elects to be governed by
subsection (2) of section 141(c) of the General Corporation Law. The Board may designéate,
from time to time, such other committees composed of not less than one of its members for such
purposes and with such duties and powers as the Board may determine.  The attendance of
one-third of the members of such other committees, or the next highest integer in the event of a
fraction, a any meeting shall condtitute a quorum, and the act of a mgority of those present a a
mesting thereof at which a quorum is present shal be the act of such other committees. In the
absence or disgudification of amember of acommittee, the member or members present at any
meeting and not disqudified from voting, whether or not such member or members condtitute a
quorum, may unanimoudly appoint another member of the Board of Directors to act at the
meeting in the place of any such absent or disqudified member. Any committee may act by
delegating its authority to one or more subcommittees.  With respect to the rules and
procedures of such other committees of the Board (including, but not limited to, the Audit
Committee), the provisons in Section 3.01 shdl apply to each such committee unless such
committee shal dect otherwise,

ARTICLE IV

Officersand Agents

Section 4.01. Officers. The officers of the Corporaion shdl be (&) a
Chairman of the Board, a Chief Executive Officer, and, in the discretion of the Board, a
President and one or more Vice Chairmen of the Board, each of whom must be a director and
shall be dected by the Board; (b) a Chief Financia Officer, a Controller, a Secretary, and a
Generd Auditor, each of whom shall be elected by the Board; and (c) such other officers as
may from time to time be eected by the Board or under its authority, or appointed by the
Chairman, the Chief Executive Officer, the President or a Vice Chairman of the Board.

Section 4.02. Clerks and Agents. The Board may eect and dismiss, or the
Chairman, the Chief Executive Officer, the Presdent or a Vice Chairman of the Board may
gppoint and dismiss and delegate to any other officers authority to gppoint and dismiss, such
clerks, agents and employees as may be deemed advisable for the prompt and orderly
transaction of the Corporation's business, and may prescribe, or authorize the appointing
officersto prescribe, their respective duties, subject to the provisons of these By-laws.

Section 4.03. Term of Office. The officers desgnated in Section 4.01(a)
shall be eected by the Board at its annua meeting, and any one person may be eected to hold
more than one such office. The officers designated in Section 4.01(b) may be elected at the
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annud or any other meseting of the Board. The officers designated in Section 4.01(c) may be
elected a the annuad or any other meeting of the Board or gppointed at any time by the
designated proper officers. Any vacancy occurring in any office designated in Section 4.01(a)
may be filled a& any regular or specid meeting of the Board. The officers dected pursuant to
Section 4.01(a) shdl each hold office for the term of one year and until their successors are
elected, unless sooner disqudified or removed by a vote of two-thirds of the whole Board. All
other officers, clerks, agents and employees elected by the Board, or appointed by the
Chairman, the Chief Executive Officer, the Presdent, or a Vice Chairman of the Board, or
under their authority, shdl hold their respective offices a the pleasure of the Board or officers
elected pursuant to Section 4.01(a).

Section 4.04. Chairman of the Board. The Chairman shdl presde at dl
mestings of the stockholders and at al meetings of the Board. The Chairman of the Board shall
have the same power to perform any act on behdf of the Corporation and to sign for the
Corporation as is prescribed in these By-laws for the Chief Executive Officer. He shdl perform
such other duties as from time to time may be prescribed by the Board.

Section 4.05. Chief Executive Officer. The Chief Executive Officer shdl be
the chief executive officer of the Corporation and shall have, subject to the control of the Board,
generd supervison and direction of the business and affairs of the Corporation and of its severd
officers. In the absence of the Chairman, he shdl presde at al mesetings of the stockholders and
at al meetings of the Board. He shdl have the power to execute any document or perform any
act on behdf of the Corporation, including without limitation the power to sign checks, orders,
contracts, leases, notes, drafts and other documents and instruments in connection with the
business of the Corporation, and together with the Secretary or an Assstant Corporate
Secretary execute conveyances of rea estate and other documents and instruments to which the
sed of the Corporation may be affixed. He shdl perform such other duties as from time to time
may be prescribed by the Board.

Section 4.06. President. The Presdent shdl, subject to the direction and
control of the Board and the Chief Executive Officer, participate in the supervison of the
busness and affairs of the Corporation. In generd, the President shdl perform dl duties
incident to the office of Presdent, and such other duties as from time to time may be prescribed
by the Board or the Chief Executive Officer. In the absence of the Chairman and the Chief
Executive Officer, the Presdent shal preside at meetings of stockholders and of the Board.
The President shall have the same power to perform any act on behalf of the Corporation and
to sign for the Corporation as is prescribed in these By-laws for the Chief Executive Officer.

Section 4.07. Vice Chairman of the Board. The Vice Charman of the
Board, or if there be more than one, then each of them, shall, subject to the direction and
control of the Board and the Chief Executive Officer, participate in the supervison of the
business and affairs of the Corporation, and shal have such other duties as may be prescribed
from time to time by the Board or the Chief Executive Officer. In the absence of the Chairman,
the Chief Executive Officer and the President, a Vice Chairman, as designated by the Chairman
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or the Board, shal presde at meetings of the stockholders and of the Board. Each Vice
Chairman shdl have the same power to perform any act on behalf of the Corporation and to
sgn for the Corporation asis prescribed in these By-laws for the Chief Executive Officer.

Section 4.08. Chief Financial Officer. The Chief Financid Officer shdl
have such powers and perform such duties a the Board, the Chairman, the Chief Executive
Officer, the President or a Vice Chairman of the Board may from time to time prescribe which
may include, without limitation, responsibility for strategic planning, corporate finance, control,
tax and auditing and shdl perform such other duties as may be prescribed by these By-laws.

Section 4.09. Controller. The Controller shal exercise generd supervison of
the accounting departments of the Corporation. He shall be responsible to the Chief Financia
Officer and shdl render reports from time to time relaing to the generd financid condition of the
Corporation. He shall render such other reports and perform such other duties as from time to
time may be prescribed by the Chief Financid Officer, a Vice Chairman of the Board, the
President, the Chief Executive Officer, or the Chairman.

Section 4.10. Secretary. The Secretary shal:

@ record al the proceedings of the meetings of the stockholders, the Board and the
Executive Committee in one or more books kept for that purpose;

(b) see that dl notices are duly given in accordance with the provisions of these By-laws or
asrequired by law;

(© be custodian of the sed of the Corporation; and he may see that such sedl or afacamile
thereof is affixed to any documents the execution of which on behalf of the Corporation
is duly authorized and may attest such sed when so affixed; and

(d) in generd, perform dl duties incident to the office of Secretary and such other duties as
from time to time may be prescribed by the Board, the Chairman, the Chief Executive
Officer, the Presdent, or a Vice Chairman of the Board.

Section 4.11. Assistant Corporate Secretary. At the request of the
Secretary, or in case of his absence or inability to act, the Assstant Corporate Secretary, or if
there be more than one, any of the Assistant Corporate Secretaries, shall perform the duties of
the Secretary and, when so acting, shall have dl the powers of, and be subject to dl the
restrictions upon, the Secretary. Each Assstant Corporate Secretary shal perform such other
duties as from time to time may be prescribed by the Chairman, the Chief Executive Officer, the
President, a Vice Chairman of the Board, or the Secretary.

Section 4.12. General Auditor. The Generd Auditor shdl continuoudy
examine the affairs of the Corporation. He shdl have and may exercise such powers and duties
as from time to time may be prescribed by the Board, the Chairman, the Chief Executive
Officer, the Presdent, a Vice Chairman of the Board or the Chief Financid Officer.
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Section 4.13. Powers and Duties of Other Officers. The powers and duties
of dl other officers of the Corporation shal be those usudly pertaining to their respective
offices, subject to the direction and control of the Board and as otherwise provided in these By-
laws.

ARTICLEV

Proxiesre Stock or Other Securitiesof
Other Entities

Unless otherwise provided by the Board, the Chairman, the Chief Executive
Officer, the President, a Vice Charman of the Board, the Chief Financid Officer or the
Secretary may from time to time (a) gppoint an attorney or attorneys or an agent or agents of
the Corporation to exercise in the name and on behaf of the Corporation the powers and rights
which the Corporation may have as the holder of stock or other securities in any other entity to
vote or consent in respect of such stock or other securities; (b) instruct the person or persons so
appointed as to the manner of exercisng such powers and rights; and (c) execute or cause to be
executed in the name and on behdf of the Corporation and under its corporate sed, or
otherwise, dl such written proxies or other instruments as he may deem necessary or proper in
order that the Corporation may exerciseits said powers and rights.

ARTICLE VI

Sharesand Ther Transfer

Section 6.01. Certificates for Stock; Uncertificated Shares. The shares of
al classes or sevies of the capital stock of the Corporation may be uncertificated shares, except
to the extent otherwise required by applicable law and except to the extent shares are
represented by outstanding certificates that have not been surrendered to the Corporation or its
transfer agent. Notwithstanding the foregoing, every owner of stock of the Corporation of any
class (or, if stock of any class shdl beissuable in series, any series of such class) represented by
certificates shdl be entitled to have a certificate, in such form as the Board shall prescribe,
certifying the number of shares of stock of the Corporation of such class, or such class and
series, owned by him.  The certificates representing shares of stock of each class (or, if there
ghall be more than one series of any class, each series of such class) shal be numbered in the
order in which they shdl be issued and shdl be signed in the name of the Corporation by the
Chairman, the Chief Executive Officer, the Presdent, or a Vice Chairman of the Board, and by
the Secretary or an Assstant Corporate Secretary; provided, however, that if any such
certificate is countersigned by a registrar and the Board shdl by resolution so authorize, the
sgnatures of such Chairman, Chief Executive Officer, President, Vice Chairman of the Board,
Secretary or Assstant Corporate Secretary or any transfer agent may be facsmiles. In case
any officer or officers or transfer agent of the Corporation who shdl have signed, or whose
facamile sgnature or Sgnatures shdl have been placed upon any such certificate shall cease to
be such officer or officers or transfer agent before such certificate shall have been issued, such
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certificate may be issued by the Corporation with the same effect as though the person or
persons who signed such certificate, or whose facamile signature or signatures shal have been
placed thereupon were such officer or officers or transfer agent at the date of issue. A stock
ledger shdl be kept of the respective names of the persons, firms or corporations owning stock
represented by certificates for stock of the Corporation, the number, class and series of shares
represented by such certificates, respectively, and the respective dates thereof, and in case of
cancdlation, the respective dates of cancdlation. Every cetificate surrendered to the
Corporation for exchange or transfer shal be cancelled and a new certificate or certificates shall
not be issued in exchange for any existing certificate until such existing certificate shal have been
so cancelled, except in cases provided for in Section 6.04 or as otherwise required by law.

Section 6.02. Transfers of Stock. Transfers of shares of the stock of the
Corporation shall be made on the stock books and records of the Corporation only by the
registered holder thereof, or by his attorney thereunto authorized by power of atorney duly
executed and filed with the Secretary, or with a transfer agent duly appointed, and upon
surrender of the certificate or certificates for such shares properly endorsed (or, with respect to
uncertificated shares, by delivery of duly executed indructions or in any other manner permitted
by law) and payment of dl taxes thereon. The person in whose name shares of stock stand on
the stock books and records of the Corporation shal be deemed the owner thereof for dl
purposes as regards the Corporation.

Section 6.03. Regulations. The Board may make such rules and regulations
as it may deem expedient, not inconastent with these By-laws, concerning the issue, transfer
and regidration of uncertificated shares or certificates for stock of the Corporation. The Board
may appoint, or authorize any officer or officersto gppoint, one or more transfer agents and one
or more regigtrars, and may require al certificates for stock to bear the Sgnature or sgnatures
of any of them.

Section 6.04. Lost, Solen, Destroyed and Mutilated Certificates. The
owner of any sock of the Corporation shal immediately notify the Corporation of any loss,
theft, destruction or mutilation of any certificate therefor, and the Corporation may issue
uncertificated shares or a new certificate for stock in the place of any certificate theretofore
issued by it and aleged to have been logt, stolen or destroyed, and the Board may, in its
discretion, require the owner of the logt, stolen or destroyed certificate or his lega
representatives to give the Corporation a bond in such sum, limited or unlimited, and in such
form and with such surety or sureties, as the Board shdl in its uncontrolled discretion determine,
to indemnify the Corporation againg any clam that may be made againg it on account of the
dleged loss, theft or destruction of any such certificate, or the issuance of any such new
certificate or uncertificated shares. The Board may, however, in its discretion refuse to issue
any such new certificate or uncertificated shares except pursuant to lega proceedings under the
laws of the State of Delaware in such case made and provided.

Section 6.05. Fixing Date for Determination of Stockholders of Record.
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In order that the Corporation may determine the stockholders entitled to notice of or to
vote & any meeting of stockholders or any adjournment thereof, the Board may fix a
record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted by the Board, and which record date shall not be more
than 60 nor less than 10 days before the date of such meeting. If no record is fixed by
the Board, the record date for determining stockholders entitled to notice of or to vote
a a mesting of stockholders shall be at the close of business on the day next preceding
the 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. A determination of
stockholders of record entitled to notice of or to vote a a meeting of stockholders shall
apply to any adjournment of the meeting; provided, however, that the Board may fix a
new record date for the adjourned mesting.

In order that the Corporation may determine the stockholders entitled to consent to
corporate action in writing without a mesting, the Board may fix a record date, which
record date shdl not precede the date upon which the resolution fixing the record date
is adopted by the Board, and which date shal not be more than 10 days after the date
upon which the resolution fixing the record date is adopted by the Board. If no record
date has been fixed by the Board, the record date for determining stockholders entitled
to consent to corporate action in writing without a meeting, when no prior action by the
Board is required by the Genera Corporation Law, shal be the first date on which
sgned written consent setting forth the action taken or proposed to be taken is
delivered to the Corporation by ddivery to its registered office in the State of Delaware,
its principa place of business, or an officer or agent of the Corporation having custody
of the book in which proceedings of meetings of stockholders are recorded. Ddlivery
made to the Corporation's registered office shal be by hand or by certified or registered
mail, return receipt requested. If no record date has been fixed by the Board and prior
action by the Board is required by the Genera Corporation Law, the record date for
determining stockholders entitled to consent © corporate action in writing without a
meeting shal be at the close of business on the day on which the Board adopts the
resolution taking such prior action.

In order that the Corporation may determine the stockholders entitled to receive
payment of any dividend or other didribution or dlotment of any rights or the
stockholders entitled to exercise any rights in respect of any change, converson or
exchange of stock, or for the purpose of any other lawful action, the Board may fix a
record date, which record date shall not precede the date upon which the resolution
fixing the record date is adopted, and which record date shdl be not more than 60 days
prior to such action. If no record date is fixed, the record date for determining
stockholders for any such purpose shdl be the close of business on the day on which
the Board adopts the resolution relating thereto.
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ARTICLE VII

Corporate Seal

The corporate sed of the Corporation shdl be in the form of a circle and shdl
bear the full name of the Corporation and the words and figures "Corporate Seal 1968
Deaware." The sed may be used by causing it or a facamile thereof to be impressed or affixed
or reproduced or otherwise.

ARTICLE VIII

Fiscal Year
The fiscd year of the Corporation shal be the calendar yesar.

ARTICLE IX

Indemnification

Section 9.01. Right to Indemnification. The Corporation shall, to the fullest
extent permitted by gpplicable law as then in effect, indemnify any person (the "Indemniteg”)
who was or is involved in any manner (including, without limitation, as a party or a witness), or
is threatened to be made so involved, in any threatened, pending or completed investigation,
clam, action, suit or proceeding, whether civil, criminal, adminidretive, or investigative (including
without limitation, any action, suit or proceeding by or in the right of the Corporation to procure
ajudgment in its favor, but excluding any action, suit, or proceeding, or part thereof, brought by
such person againgt the Corporation or any affiliate of the Corporation unless consented to by
the Corporation) (a"Proceeding”) by reason of the fact that he is or was a director, officer, or
employee of the Corporation, or is or was serving a the request of the Corporation as a
director, officer or employee of another corporation, partnership, joint venture, rust or other
enterprise, againg al expenses (including attorneys fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by such Indemnitee in connection with such
Proceeding (or part thereof). Such indemnification shal be a contract right and shdl include the
right to receive payment in advance of any expenses incurred by the Indemnitee in connection
with such Proceeding, consistent with the provisions of gpplicable law asthen in effect.

Section 9.02. Contracts and Funding. The Corporation may enter into
contracts with any director, officer, or employee of the Corporation in furtherance of the
provisons of this Article IX and may cregte a trust fund, grant a security interest or use other
means (including, without limitation, a letter of credit) to ensure the payment of such amounts as
may be necessary to effect indemnification as provided in this Article 1X.

Section 9.03. Employee Benefit Plans. For purposes of this Article 1X,
references to "other enterprises’ shal include employee benefit plans, referencesto "fines' shall
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include any excise taxes assessed on a person with respect to any employee benefit plan; and
references to "serving at the request of the Corporation” shdl include any service as a director,
officer, or employee of the Corporation which imposes duties on, or involves services by, such
director, officer, or employee with respect to an employee benefit plan, its participants, or
beneficiaries; and a person who acted in good faith and in a manner he reasonably believed to
be in the interest of the participants and beneficiaries of an employee benefit plan shdl be
deemed to have acted in a manner not opposed to the best interest of a corporation.

Section 9.04. Indemnification Not Exclusive Right. The right of
indemnification and advancement of expenses provided in this Article IX shdl not be exclusve
of any other rights to which a person seeking indemnification may otherwise be entitled, under
any statute, by-law, agreement, vote of stockholders or disinterested directors, or otherwise,
both as to action in his officid capacity and as to action in another capacity while holding such
office.  The provisons of this Article IX ghdl inure to the benefit of the hars and legd
representatives of any person entitled to indemnity under this Article IX and shdl be gpplicable
to Proceedings commenced or continuing after the adoption of this Article 1X, whether arising
from acts or omissions occurring before or after such adoption.

Section 9.05. Advancement of Expenses; Procedures. In furtherance, but
not in limitation, of the foregoing provisions, the following procedures and remedies shal apply
with respect to advancement of expenses and the right to indemnification under this Article IX:

@ Advancement of Expenses. All reasonable expenses incurred by or on behdf of the
Indemnitee in connection with any Proceeding shdl be advanced to the Indemnitee by
the Corporation within 30 days after the receipt by the Corporation of a statement or
gatements from the Indemnitee requesting such advance or advances from timeto time,
whether prior to or after find dispostion of such Proceeding. Such statement or
datements shal reasonably evidence the expenses incurred by the Indemnitee. In
addition, such statement or statements shall, to the extent required by law at the time of
such advance, and otherwise except as may be determined by or under the authority of
the Genera Counsd, include or be accompanied by a written undertaking by or on
behdf of the Indemnitee to repay the amounts advanced if it should ultimatey be
determined that the Indemnitee is not entitled to be indemnified againgt such expenses.
Notwithstanding the absence of such a written undertaking, acceptance of any such
advancement of expenses shdl condtitute such an undertaking by the Indemmitee.

(b) Written Request for Indemnification. To obtain indemnification under this Article X,
an Indemnitee shdl submit to the Secretary a written request, including such
documentation and information as is reasonably avalable to the Indemnitee and
reasonably necessary to determine whether and to what extent the Indemnitee is entitled
to indemnification (the "Supporting Documentation”). The determination of the
Indemniteg's entitlement to indemnification shal be made within a reasonable time after
receipt by the Corporation of the written request for indemnification together with the
Supporting Documentation.
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(© Procedure for Determination. Where the Indemnitee is a current or former director
or a current officer of the Corporation, the Indemnitee's entitlement to indemnification
under this Article IX shal be determined (i) by the Board by a mgority vote of a
quorum (as defined in Article |1 of these By-laws) congigting of directors who were not
parties to such action, suit or proceeding, or (ii) if such quorum is not obtainable, or,
even if obtainable, a quorum of disnterested directors so directs, by independent lega
counsd in a written opinion, or (iii) by the stockholders, but only if a mgority of the
disnterested directors, if they congitute aquorum of the Board, presents the issue of
entitlement to indemnification to the stockholders for their determination.  Where the
Indemnitee is not a current or former director or a current officer of the Corporation,
the Indemnitee's entitlement to indenmification under this Article IX may be determined
by the Genera Counsdl. For purposes of this Article IX, the term "officer,” when used
with respect to the Corporation, shal mean those officers of the Corporation who are
deemed to be Executive Officers for purposes of the annua report of the Corporation
filed on Form 10-K under the Exchange Act.

Section 9.06. Amendment or Repeal. Any reped or modification of the
foregoing provisons of this Artice IX shdl not adversdy affect any right or protection
hereunder of any Indemnitee in repect of any act or omission occurring prior to the time of such
repea or modification.

ARTICLE X
By-laws

Section 10.01. Inspection. A copy of the By-lawsshdl a al timesbe kept in
a convenient place at the principa office of the Corporation, and shall be open for ingpection by
stockholders during business hours.

Section 10.02. Amendments. Except as otherwise specificaly provided by
the Generd Corporation Law, these By-laws may be added to, amended, atered or repeded
a any meeting of the Board by vote of a mgority of the entire Board, provided that written
notice of any such proposed action shall be given to each director prior to such mesting, or that
notice of such addition, amendment, dteration or reped shal have been given at the preceding
mesting of the Board.

Section 10.03. Construction. The masculine gender, where gppearing in
these By-laws, shdl be deemed to include the feminine gender.
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