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BY-LAWS
OF

JPMORGAN CHASE & CO.

ARTICLE |

M eetings of Stockholders

Section 1.01. Annual Meeting.The annual meeting of the stockholders of
JPMorgan Chase & Co. (the "Corporation”) shall bkl ton the third Tuesday in May in
each year (or, if that day shall be a legal holittegn on the next preceding business day)
or at such other date and at such time and pla@ayi within or without the State of
Delaware, as may be specified in the notice ther@®fshall be fixed by the Board of
Directors of the Corporation (the "Board"), for therpose of electing directors and for
the transaction of such other business as may pgydpe brought before such meeting. If
any annual meeting shall not be held on the daigdated or the directors shall not have
been elected thereat or at any adjournment thetieefeafter the Board shall cause a
special meeting of the stockholders to be heldoas ss practicable for the election of
directors. At such special meeting the stockhaldeay elect directors and transact other
business with the same force and effect as at anahmeeting of the stockholders duly
called and held.

Section 1.02. Special Meetings.

(@) General A special meeting of stockholders may be calleGrsy time by the
Board, the Chairman of the Board (herein called 'tGbairman”), the Chief
Executive Officer, the President or a Vice Chairngathe Board or otherwise as
provided by the General Corporation Law of the &ti#tDelaware (the "General
Corporation Law"), the Certificate of Incorporatiasf the Corporation (the
"Certificate of Incorporation™) or these By-lawsnysuch special meeting shall
be held on such date and at such time and plaeeyjfdesignated by the Board.
Subject to subsection (b) of this Section 1.02pac&l meeting of stockholders
shall be called by the Board upon the written retj@e requests of stockholders
who are stockholders of record of the Corporationthe time a request is
delivered holding shares representing in the aggeegt least twenty percent
(20%) of the outstanding shares of common stodk@fCorporation which shares
are determined to be “Net Long Shares” in accordamith Section 1.02(b)(1)
(the "Requisite Percent").



(b)

Stockholder Requested Special Meetings.

(1)

To be valid, the written request or requests fospacial meeting of
stockholders (each, a "Special Meeting Request’, antectively, the
"Special Meeting Requests") must be signed andidatestockholders (or
their duly authorized agents) representing the R#quPercent and
delivered to the Secretary of the Corporation (tBecretary") and shall
include: (i) a statement of the specific purposg@umposes of the special
meeting and the matters proposed to be acted thve gapecial meeting, the
text of any proposal or business (including thet tex any resolutions
proposed for consideration and, in the event theh $usiness includes a
proposal to amend the By-laws of the Corporatidre text of the
proposed amendment), the reasons for conducting business at the
special meeting, and any material interest in sbcisiness of the
stockholders requesting the special meeting andémeficial owners, if
any, on whose behalf the Special Meeting Requeatéspeing made; (ii)
as to the stockholders requesting the special ngeetnd the beneficial
owners, if any, on whose behalf the Special Meelleguest(s) are being
made, the information required by clause (a)(3)@i Section 1.09 of
these By-laws to be set forth in a stockholderticeaequired by Section
1.09(a)(2) and (3) of these By-laws; (iii) such ethinformation, if
applicable, required to be set forth in a stockbd&notice required by
Section 1.09(a)(2) and (3) of these By-laws (inolgd but not limited to,
such other information required to be set forthcomnection with a
stockholder's director nomination); (iv) an acknesdement by the
stockholders requesting the special meeting andémneficial owners, if
any, on whose behalf the Special Meeting Requestéspeing made that
any reduction in the number of Net Long Shares wepect to which a
Special Meeting Request relates following the amlvof such Special
Meeting Request to the Secretary shall constitutevacation of such
Special Meeting Request to the extent of such temhyc and (v)
documentary evidence that the stockholders requetie special meeting
own the Requisite Percent as of the date on whiehSpecial Meeting
Request(s) are delivered to the Secretary; proyidedever, that if the
stockholders are not the beneficial owners of theres representing the
Requisite Percent, then to be valid, the SpeciattMg Request(s) must
also include documentary evidence (or, if not stamgously provided
with the Special Meeting Request(s), such documgmadence must be
delivered to the Secretary within 10 days after da¢e on which the
Special Meeting Request(s) are delivered to thereSmy) that the
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beneficial owners on whose behalf the Special MgeRequest(s) are
made beneficially own the Requisite Percent ashi@fdate on which such
Special Meeting Request(s) are delivered to theesmy. For purposes
of this Section 1.02 and for determining the ReitgiiBercent, Net Long
Shares shall be limited to the number of sharesefimally owned,
directly or indirectly, by any stockholder or bewce&ll owner that
constitute such person’s net long position as éefim Rule 14e-4 under
the Securities Exchange Act of 1934, as amended “Elxchange Act”)
provided that for purposes of such definition tlaedthe tender offer is
first announced shall instead be the date for deteng a stockholder’s or
beneficial owner’'s Net Long Shares and the refex¢adhe highest tender
price shall refer to the market price on such datej, to the extent not
covered by such definition, reduced by any shasds avhich such person
does not have the right to vote or direct the atthe Special Meeting or
as to which such person has entered into a derevati other agreement,
arrangement or understanding that hedges or tr@ngfewhole or in part,
directly or indirectly, any of the economic conseqces of ownership of
such shares. In addition, to the extent any atés of the stockholder or
beneficial owner are acting in concert with thecktwmlder or beneficial
owner with respect to the calling of the speciaktmgy, the determination
of Net Long Shares may include the effect of aggtieg the Net Long
Shares (including any negative number) of suchliati or affiliates.
Whether shares constitute “Net Long Shares” shalldbcided by the
Board in its reasonable determination. In addjtitme stockholders
requesting a special meeting of stockholders aad#neficial owners, if
any, on whose behalf the Special Meeting Requeatéspeing made shall
promptly provide any other information reasonabgguested by the
Corporation and, if requested by the Corporatiorooprior to the record
date for the meeting, the information required urdause (b)(2)(ii), (iii),
(iv) and (v) of this Section 1.02 shall be supplated by such
stockholders and beneficial owners not later thamdys after the record
date for the meeting to disclose such informati®wofahe record date (and
with respect to the information required under staub)(1)(v) of this
Section 1.02, as of a date not more than 5 busidags before the
scheduled date of the special meeting to which Special Meeting
Request relates). In determining whether a speamdeting of
stockholders has been requested by stockholdemdebfLong Shares
representing in the aggregate at least the RequBRd#rcent, multiple
Special Meeting Requests delivered to the Secretdtybe considered
together only if (i) each Special Meeting Requeentifies substantially
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(2)

the same purpose or purposes of the special mestichgubstantially the
same matters proposed to be acted on at the spee#ing (in each case
as determined in good faith by the Board), andsfii¢gh Special Meeting
Requests have been dated and delivered to thet&sonathin 60 days of

the earliest dated Special Meeting Request. Akbktmder may revoke a
Special Meeting Request at any time prior to thecsp meeting by

written revocation delivered to the Secretary.tlhay point after 60 days
following the earliest dated Special Meeting Reguée unrevoked

(whether by specific written revocation by the &twalder or pursuant to
clause (b)(1)(iv)) valid Special Meeting Requestpresent in the

aggregate less than the Requisite Percent, thalieb&no requirement to
hold a Special Meeting.

Except as provided in the next sentence, a speunméting validly
requested by stockholders shall be held at suah tlate and place within
or without the State of Delaware as may be fixedhgyBoard; provided,
however, that the date of any such special mest¥ad be not more than
90 days after the Special Meeting Request is deld/¢o the Secretary.
Notwithstanding the foregoing, a special meetingquested by
stockholders shall not be held if (i) the Speciadiing Request relates to
an item of business that is not a proper subjectsfockholder action
under applicable law, (ii) the Special Meeting Resjus delivered during
the period commencing 90 days prior to the firstiagrsary of the date of
the notice of annual meeting for the immediateleceding annual
meeting and ending on the earlier of (x) the ddtdhe next annual
meeting and (y) 30 calendar days after the firsi\arsary of the date of
the immediately preceding annual meeting, (iii) atentical or
substantially similar item (as determined in goadhf by the Board, a
"Similar Item"), other than the election of dirextpwas presented at a
meeting of the stockholders held not more than Xshths before the
Special Meeting Request is delivered, (iv) a Simid@am was presented at
a meeting of the stockholders held not more thand@@s before the
Special Meeting Request is delivered (and, for pseg of this clause (iv),
the election of directors shall be deemed a "Smiilem" with respect to
all items of business involving the election or oa@l of directors) or (v)
a Similar Item is included in the Corporation’s inetas an item of
business to be brought before a stockholder medgtiaghas been called
by the time the Special Meeting Request is deliydnat not yet held. For
purposes of this clause (2), the date of deliveryhe Special Meeting

4



Request shall be the first date on which valid $&pedeeting Requests
constituting the Requisite Percent have been delivto the Corporation.

3) Business transacted at a special meeting requiegtstbickholders shall be
limited to the purpose or purposes stated in thec@p Meeting
Request(s) for such special meeting; provided, Wewethat nothing
herein shall prohibit the Board from submitting aideshal matters to
stockholders at any such special meeting.

Section 1.03. Notice of Meetings.Except as may otherwise expressly be
required by law, the Certificate of Incorporationtbese By-laws, notice of the place, if
any (or the means of remote communication, if dwwhich stockholders and proxy
holders may be deemed to be present in persor®,ahat hour of holding each annual
and special meeting of the stockholders and, irc#se of a special meeting, the purpose
or purposes thereof shall be delivered personalipailed in a postage prepaid envelope
or, to the extent and in the manner permitted lptiegble law, by any form of electronic
transmission (with the consent of the stockholadethie extent required by applicable
law), not less than 10 nor more than 60 days bdfoeedate of such meeting, to each
person who appears on the stock books and recortie @orporation as a stockholder
entitled to vote at such meeting. Notices are agkgiven (i) if by mail, when deposited
in the United States mail, postage prepaid, dicecte the stockholder at such
stockholder's address as it appears on the reobittie Corporation, or, if a stockholder
shall have filed with the Secretary a written rexjubat notices to such stockholder be
mailed to some other address, then directed to stocikholder at such other address; (ii)
if by facsimile, when directed to a number at whtble stockholder has consented to
receive notice; (iii) if by electronic mail, whenrekcted to an electronic mail address at
which the stockholder has consented to receive swtite; (iv) if by posting on an
electronic network together with a separate notaceéhe stockholder of such specific
posting, upon the later to occur of (A) such past@md (B) the giving of such separate
notice of such posting; and (v) if by any othernfioof electronic transmission, when
directed to the stockholder as required by law @aodhe extent required by applicable
law, in the manner consented to by the stockholder.affidavit of the mailing or other
means of giving any notice of any stockholders' tinge executed by the Secretary,
Assistant Corporate Secretary or any transfer agktite Corporation giving the notice,
shall be prima facie evidence of the giving of sundtice or report. Notice shall be
deemed to have been given to all stockholdersaafrdewho share an address if notice is
given in accordance with the “householding” rules forth in Rule 14a-3(e) under the
Exchange Act and Section 233 of the General Cotjoordaw. Notice of any meeting
of stockholders shall not be required to be givearty stockholder who shall attend such
meeting in person or by proxy and shall not, atlieginning of such meeting, object to
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the transaction of any business because the mekétiagnot been lawfully called or
convened, or who shall, either before or after ieeting, submit a signed waiver of
notice or waive notice by electronic transmissiomperson or by proxy. Unless the
Board shall fix a new record date for an adjournsgketing, notice of such adjourned
meeting need not be given if the time and placeany (and the means of remote
communication, if any, by which stockholders andxyrholders may be deemed to be
present in person at such adjourned meeting), tchaihe meeting shall be adjourned
were announced at the meeting at which the adjoembrwas taken, provided that the
adjournment is not for more than 30 days.

Section 1.04. Quorum. At each meeting of the stockholders,
stockholders holding of record shares of commogkstmnstituting a majority of the
voting power of stock of the Corporation havingimgtpower (shares having such voting
power being hereinafter sometimes referred to ‘a®tng interest of the stockholders”)
shall be present in person or by proxy to congitatquorum for the transaction of
business. In the absence of a quorum at any swdtimg or any adjournment or
adjournments thereof, a majority in voting interekthe stockholders present in person
or by proxy and entitled to vote thereat, or anfjcef entitled to preside at, or to act as
secretary of, such meeting may adjourn such medtorg time to time. At any such
adjourned meeting at which a quorum may be presamt,business may be transacted
which might have been transacted at the meetirggigmally called. The absence from
any meeting of stockholders holding the numberhafres of stock of the Corporation
required by the General Corporation Law, the Gedi€ of Incorporation or these By-
laws for action upon any given matter shall notvpreg action at such meeting upon any
other matter or matters which may properly comeotmethe meeting, if there shall be
present thereat in person or by proxy stockholtlefding the number of shares of stock
of the Corporation required in respect of such othatter or matters.

Section 1.05. Organization. At each meeting of the stockholders, the
Chairman, or, if he shall be absent therefrom,Gheef Executive Officer, the President,
or a Vice Chairman of the Board, or, if they aldwls be absent therefrom, another
officer of the Corporation chosen as chairman ahsoneeting by a majority in voting
interest of the stockholders present in personygerbxy and entitled to vote thereat, or,
if all the officers of the Corporation shall be abstherefrom, a stockholder holding of
record shares of stock of the Corporation so chosteal act as chairman of the meeting
and preside thereat; and the Secretary, or, ihb# Be absent from such meeting or shall
be required pursuant to the provisions of this iSadb act as chairman of such meeting,
the person (who shall be an Assistant Corporateetey, if an Assistant Corporate
Secretary shall be present thereat) whom the clhaiwhsuch meeting shall appoint shall
act as secretary of such meeting and keep the esinliereof.



Section 1.06. Voting. Except as otherwise provided in the Certificate o
Incorporation, each stockholder shall, at each imgetf the stockholders, be entitled to
one vote in person or by proxy for each shareafksof the Corporation held by him and
registered in his name on the stock books and dsaairthe Corporation:

(@  on the date fixed pursuant to the provisions ofcdetVI, Section 6.05 of these
By-laws as the record date for the determinatiorstotkholders who shall be
entitled to notice of and to vote at such meetorg,

(b) if no such record date shall have been so fixezh #t the close of business on the
day next preceding the day on which notice of teeting shall be given.

Persons holding in a fiduciary capacity stock & @orporation shall be entitled to vote
such stock so held, and persons whose stock iggdedhall be entitled to vote such
stock, unless in the transfer by the pledgor onbtheks of the Corporation he shall have
expressly empowered the pledgee to vote thereomhich case only the pledgee, or his
proxy, may represent such stock and vote therdbshares of stock of the Corporation
shall stand of record in the names of two or maes@ns, whether fiduciaries, members
of a partnership, joint tenants, tenants in comnb@mants by the entirety or otherwise, or
if two or more persons shall have the same fidycratationship respecting the same
shares of stock of the Corporation, unless the ésagr shall have been given written
notice to the contrary and have been furnished wittopy of the instrument or order
appointing them or creating the relationship whergiis so provided, their acts with

respect to voting shall have the following effect:

(© if only one shall vote, his act shall bind all;
(d) if more than one shall vote, the act of the majasd voting shall bind all; and

(e) if more than one shall vote, but the vote shalleleenly split on any particular
matter, then, except as otherwise required by thiee@l Corporation Law, each
faction may vote the shares in question proportipna

If the instrument so filed shall show that any stetancy is held in unequal interests, the
majority or even-split for the purpose of the ntegoing sentence shall be a majority
or even-split in interest. Each stockholder eatdiitlo vote at a meeting of stockholders or
to express consent to corporate action in writinifpeut a meeting may authorize another
person or persons to act for such stockholder byyprbut no such proxy shall be voted
or acted upon after three years from its date, asntee proxy provides for a longer
period. A stockholder may authorize another personpersons to act for such
stockholder as proxy by transmitting or authoriziting transmission of a telegram,
7



cablegram, or other means of electronic transmmssidhe person who will be the holder
of the proxy to receive such transmission, provithed any such telegram, cablegram, or
other means of electronic transmission must eiger forth or be submitted with
information from which it can be determined thae ttelegram, cablegram or other
electronic transmission was authorized by the stolder. Any copy, facsimile
telecommunication or other reliable reproductiorseéh writing or transmission may be
substituted or used in lieu of the original writingtransmission for any and all purposes
for which the original writing or transmission cdube used, provided that any such
reproduction is a complete reproduction of thererdriginal writing or transmission. A
proxy shall be irrevocable if it states that itrr@vocable and if, and only as long as, it is
coupled with an interest sufficient in law to suppan irrevocable power. A stockholder
may revoke any proxy which is not irrevocable bierdling the meeting and voting in
person or by delivering to the Secretary a revoocabif the proxy or a new proxy bearing
a later date. At all meetings of the stockholdgrhich a quorum is present, all matters,
unless a different or minimum vote is required bg Certificate of Incorporation, these
By-laws, the rules or regulations of any stock exale applicable to the Corporation, or
applicable law or pursuant to any regulation agtlie to the Corporation or its securities
in which case such different or minimum vote shallthe applicable vote on the matter,
shall be decided by the vote of a majority in vgtinterest of the stockholders present in
person or by proxy and entitled to vote on suchtenat For purposes of this By-law,
votes cast “for” or “against” and “abstentions” Wwitespect to a given matter shall be
counted as shares of stock of the Corporationledtiio vote on such matter, while
“broker nonvotes” (or other shares of stock of @m@rporation similarly not entitled to
vote) shall not be counted as shares entitled t® @0 such matter. Except in the case of
votes for the election of directors, unless demdruea stockholder of the Corporation
present in person or by proxy at any meeting of dteekholders and entitled to vote
thereat or so directed by the chairman of the mggethe vote thereat need not be by
ballot. Upon a demand of any such stockholderafaote by ballot on any question or at
the direction of such chairman that a vote by bd® taken on any question, such vote
shall be taken. On a vote by ballot each ballatldfe signed by the stockholder voting,
or by his proxy, if there be such proxy, and skdte the number of shares voted.

Section 1.07. List of Stockholders.The Corporation shall prepare and
make, at least 10 days before every meeting ostbekholders, a complete list of the
stockholders entitled to vote thereat, arrange@lphabetical order, and showing the
address of each stockholder and the number of shargstered in the name of each
stockholder. Such list shall be open to the exatron of any stockholder, for any
purpose germane to the meeting, for a period déast 10 days prior to said meeting,
either (i) on a reasonably accessible electrontevoxk, provided that the information
required to gain access to such list is providetth Wie notice of meeting, or (ii) during
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ordinary business hours at the principal place usiress of the Corporation. The list
shall also be produced and kept at the time ancepdh said meeting during the whole

time thereof, and may be inspected by any stocldnoleho shall be present thereat.
Upon the willful neglect or refusal of the directdop produce such list at any meeting for
the election of directors, they shall be ineligifile election to any office at such meeting.
Except as otherwise provided by law, the stock bBoakd records shall be the only
evidence as to who are the stockholders entitleek#omine the stock books and records
of the Corporation, or such list, or to vote in qmer or by proxy at any meeting of

stockholders.

Section 1.08. Inspectors. Prior to any meeting of the stockholders, the
chairman of such meeting shall appoint one or nhmgpectors to act thereat and make a
written report thereof. Each Inspector so appdinggall first subscribe an oath or
affirmation faithfully to execute the duties of &mspector at such meeting with strict
impartiality and according to the best of his apili Such Inspectors shall have the
powers and duties set forth in Section 231 of teedsal Corporation Law as currently in
effect or as the same may hereafter be amendedptaced. Such Inspectors, if any,
shall take charge of the ballots at such meeting) &fter the balloting thereat on any
qguestion shall count the ballots cast thereon dvadl snake a report in writing to the
secretary of such meeting of the results therdof. Inspector need not be a stockholder
of the Corporation. The Board may also designagpdctors with respect to written
consents received by the Corporation purportingtaice or authorize the taking of
corporation action as provided by, and in accordandth, the Certificate of
Incorporation.

Section 1.09. Notice of Stockholder Business and Director Nondmest

@) Business and Director Nominations to be ConsideatdAnnual Meeting of
Stockholders.

(1) Nominations of persons for election to the Board dime proposal of
business to be considered by the stockholders rmaypdde at an annual
meeting of stockholders only (i) pursuant to therg@eation's notice of
meeting (or any supplement thereto) for such anmeating, (ii) by or at
the direction of the Board, (iii) by any stockhalaé the Corporation who
was a stockholder of record of the Corporationhat time the notice
provided for in this Section 1.09 is delivered te tSecretary, who is
entitled to vote at such annual meeting and whopties with the notice
procedures set forth in this Section 1.09, or ifimhe case of stockholder
nominations to be included in the Corporation’sxgrstatement for such
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(2)

3)

annual meeting, by any Eligible Holder (as definedSection 1.10 of
these By-laws) who satisfies the requirements agh in Section 1.10 of
these By-laws.

For nominations or other business to be properydint before an annual
meeting by a stockholder pursuant to clause (iipavagraph (a)(1) of this
Section 1.09, (i) the stockholder must have giverely notice thereof in
writing to the Secretary and (ii) such other busgenust otherwise be a
proper matter for stockholder action. To be timalystockholder's notice
shall be delivered to the Secretary at the pridciplices of the
Corporation not later than the close of businestherD0th day nor earlier
than the 120th day prior to the first anniversafythe preceding year's
annual meeting; provided, however, that in the eteat the date of the
annual meeting is more than 30 days before or e 60 days after
such anniversary date, notice by the stockholddretdimely must be so
delivered not earlier than the 120th day priordohsannual meeting and
not later than the close of business on the latehe 90th day prior to
such annual meeting or the 10th day following thg dn which public
announcement of the date of such meeting is firgtden by the
Corporation. In no event shall the public annoumeet of an
adjournment or postponement of an annual meetingreence a new time
period (or extend any time period) for the givirfgacstockholder's notice
as described above.

The stockholder’'s notice referenced in paragrapf)eof this Section
1.09 shall set forth (i) as to each person whonsthekholder proposes to
nominate for election or re-election as a directdirjnformation relating
to such person that is required to be disclosesblititations of proxies
for election of directors in an election contestjsootherwise required, in
each case pursuant to Regulation 14A under thedfgehAct and/or Rule
14a-11 (as if such rule were still in effect) therder (including such
person’s written consent to being named in the yrstatement as a
nominee and to serving as a director if elected);as to any other
business that the stockholder proposes to bringree¢he meeting, a brief
description of the business desired to be broughirb the meeting, the
text of the proposal or business (including thet tef any resolutions
proposed for consideration and in the event thah fuusiness includes a
proposal to amend the By-laws of the Corporatitee, language of the
proposed amendment), the reasons for conductinly business at the
meeting and any material interest in such busioéssich stockholder and
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(4)

the beneficial owner, if any, on whose behalf thgppsal is made; (iii) as
to the stockholder giving the notice and the bemafiowner, if any, on
whose behalf the nomination or proposal is made t{# name and
address of such stockholder, as they appear o&dngoration’s books,
and of such beneficial owner, (B) the class andbemof shares of capital
stock of the Corporation which are owned benefigiahd of record by
such stockholder and such beneficial owner, (C)eacdption of any
agreement, arrangement or understanding with respebe nomination
or proposal between or among such stockholder amth Heneficial
owner, any of their respective affiliates or asates, and any others
acting in concert with any of the foregoing, (D)dascription of any
agreement, arrangement or understanding (includimg derivative or
short positions, profit interests, options, warsargtock appreciation or
similar rights, hedging transactions, and borrowedoaned shares) that
has been entered into as of the date of the stabd® notice by, or on
behalf of, such stockholder and such beneficialewnthe effect or intent
of which is to mitigate loss to, manage risk or dfénof share price
changes for, or increase or decrease the votingpofy such stockholder
or such beneficial owner, with respect to sharesstifick of the
Corporation, (E) a representation that the stoakdrois a holder of record
of stock of the Corporation entitled to vote attsmeceeting and intends to
appear in person or by proxy at the meeting to ggepsuch business or
nomination, and (F) a representation whether tloekbsblder or the
beneficial owner, if any, intends or is part ofrawgp which intends (i) to
deliver a proxy statement and/or form of proxy taders of at least the
percentage of the Corporation's outstanding cagmmtatk required to
approve or adopt the proposal or elect the nomamektor (ii) otherwise to
solicit proxies from stockholders in support of lsu@roposal or
nomination. If requested by the Corporation, thrmation required
under clauses (a)(3)(iii))(B), (C) and (D) of thigc8Bon 1.09 shall be
supplemented by such stockholder and beneficialeowhany, not later
than 10 days after the record date for the meetinglisclose such
information as of the record date.

Notwithstanding anything in the second sentenceavagraph (a)(2) of
this Section 1.09 to the contrary, in the event tha number of directors
to be elected to the Board at an annual meetimgisased and there is no
public announcement by the Corporation naming tbminees for the
additional directorships or specifying the sizetlodé increased Board at
least 90 days prior to the first anniversary of pheceding year's annual
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(b)

(5)

meeting, a stockholder's notice required by thistiSe 1.09 shall also be
considered timely, but only with respect to nomséer the additional
directorships created by such increase, if it shall delivered to the
Secretary at the principal offices of the Corpanatnot later than the close
of business on the 10th day following the day onictwhsuch public
announcement is first made by the Corporation.

For nominations to be properly brought before anuah meeting by a
stockholder pursuant to clause (iv) of paragrapfijaf this Section 1.09,
the stockholder must have given timely notice tbkia writing to the
Secretary in accordance with paragraph (d) of 8ectil0 of these By-
laws and satisfy all other requirements of Sectid® of these By-laws.

Business and Director Nominations to be Considee®pecial Meetings of
Stockholders.

(1)

(2)

Only such business shall be conducted at a speeieting of stockholders
as shall have been brought before the meeting aorsdo the
Corporation's notice of meeting.

Nominations of persons for election to the Board/ i@ made at a special
meeting of stockholders at which directors ared@lected pursuant to the
Corporation's notice of meeting (i) by or at theediion of the Board or
stockholders pursuant to Section 1.02(b) heredof{iioprovided that the
Board or stockholders pursuant to Section 1.02@medf has determined
that directors shall be elected at such meetingary stockholder of the
Corporation who (A) is a stockholder of record la¢ time the notice
provided for in this Section 1.09 is delivered lte Secretary, (B) shall be
entitled to vote at the meeting, and (C) complieghwhe notice
procedures set forth in this Section 1.09. In ¢kent the Corporation
calls a special meeting of stockholders for theppse of electing one or
more persons to the Board, any such stockholddéifeehto vote in such
election of directors may nominate a person or@erqas the case may
be) for election to such position(s) as specifredhie Corporation's notice
of meeting, if the stockholder's notice requiredpgayagraphs (a)(2) and
(@)(3) of this Section 1.09 shall be delivered be tSecretary at the
principal offices of the Corporation not earlieaththe 90th day prior to
such special meeting, and not later than the abbdmisiness on the later
of the 60th day and prior to such special meetingpe 10th day following
the day on which public announcement is first mati¢ghe date of the
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special meeting and of the nominees proposed bBdlaed for election at
such meeting. In no event shall the public annemrent of an
adjournment or postponement of a special meetingmoence a new time
period (or extend any time period) for the givirfgacstockholder's notice
as described above.

(c) General.

(1)

(2)

Only such persons who are nominated in accordairittetine procedures
set forth in this Section 1.09 or in Section 1.1@hese By-laws (or who
are elected or appointed to the Board pursuantrticlé Il, Section 2.02
of these By-laws) shall be eligible to serve agawrs of the Corporation
and only such business shall be conducted at angesftstockholders as
shall have been brought before the meeting in decme with the
procedures set forth in this Section 1.09.

Except as otherwise provided by law, the Certi@cat Incorporation or

these By-laws, the chairman of the meeting shalktithe power and duty
(a) to determine whether a nomination or any bugsingroposed to be
brought before the meeting was made or proposetiieasase may be, in
accordance with the procedures set forth in thii@e 1.09 or Section
1.10 of these By-laws (including whether the stat@#br or beneficial

owner, if any, on whose behalf the nomination oopmsal is made
solicited (or is part of a group which solicited)did not so solicit, as the
case may be, proxies in support of such stockh'slde@minee or proposal
in compliance with such stockholder's representad® required by clause
(@)(3)(ii)(F) of this Section 1.09, and whetherettstockholder or

beneficial owner, if any, provided the supplemei&rmation required

by the last sentence of clause (a)(3) of this 8ecti.09) and (b) if any
proposed nomination or business was not made @opea in compliance
with this Section 1.09 or Section 1.10 of thesel®ys, to declare that
such nomination shall be disregarded or that suopgsed business shall
not be transacted. Notwithstanding the foregoimgvigions of this

Section 1.09 and the provisions of Section 1.1€hese By-laws, unless
otherwise required by law, if the stockholder (ayualified representative
of the stockholder) does not appear at the annuapecial meeting of
stockholders of the Corporation to present a notimnaor proposed

business, such nomination shall be disregarded suxh proposed
business shall not be transacted, notwithstandiaggroxies in respect of
such vote may have been received by the Corporatior purposes of
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(3)

(4)

(5)

this Section 1.09 and Section 1.10 of these By-lawse considered a
qualified representative of the stockholder, a q@ersnust be a duly
authorized officer, manager or partner of such lgtolder or must be
authorized by a writing executed by such stockholoean electronic
transmission delivered by such stockholder to actstich stockholder as
proxy at the meeting of stockholders and such persost produce such
writing or electronic transmission, or a reliabégroduction of the writing
or electronic transmission, at the meeting of stobdters.

For purposes of this Section 1.09, "public annoora@” shall mean
disclosure in a press release reported by the Dmwves] News Service,
Associated Press or comparable national news georign a document
publicly filed by the Corporation with the Secugdi and Exchange
Commission (“SEC”) pursuant to Section 13, 14 o] %f the Exchange
Act.

Notwithstanding the foregoing provisions of this cen 1.09, a
stockholder shall also comply with all applicablequirements of the
Exchange Act and the rules and regulations theuwith respect to the
matters set forth in this Section 1.09 and Sectid® of these By-laws.
Nothing in this Section 1.09 shall be deemed tedaffany rights (i) of
stockholders to request inclusion of proposalshae €orporation's proxy
statement pursuant to Rule 14a-8 under the Exchake (or any

successor rule) or (ii) of the holders of any sewé preferred stock to
elect directors pursuant to applicable provisioristhe Certificate of

Incorporation.

For purposes of this Section 1.09, any referentbdd3oard shall include
any properly constituted committee thereof, toftlikest extent permitted
by law.

Section 1.10. Stockholder Nominations Included in the Corporason

Proxy Materials.

(@)

Inclusion of Nominees in Proxy Statement. Subjecthe provisions of this
Section 1.10, if expressly requested in the releiamination Notice (as defined
below), the Corporation shall include in its prostatement for any annual
meeting of stockholders:
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(b)

(1)

(2)

3)

(4)

the names of any person or persons nominated éati@h, which shall

also be included on the Corporation’s form of pr@nd ballot, by any

Eligible Holder (as defined below) or group of up20 Eligible Holders

that has (individually and collectively, in the easf a group) satisfied, as
determined by the Board, all applicable conditiang complied with all

applicable procedures set forth in this Sectior® Islich Eligible Holder

or group of Eligible Holders being a “Nominatingo8kholder” and each
person so hominated, a “Nominee”);

disclosure about each Nominee and the NominatiogkBblder required
under the rules of the SEC or other applicable tawe included in the
proxy statement;

any statement in support of the Nominee’s (or Na®g), as applicable)
election to the Board included by the NominatingpcBholder in the
Nomination Notice for inclusion in the proxy statem (subject, without
limitation, to Section 1.10(e)(2)), provided thaick statement does not
exceed 500 words and fully complies with Sectioroflthe Exchange Act
and the rules and regulations thereunder, includtwde 14a-9 (the
“Statement”); and

any other information that the Corporation or theaRl determines, in
their discretion, to include in the proxy statemewetating to the
nomination of the Nominee(s), including, withoutmitation, any
statement in opposition to the nomination, anyhefihformation provided
pursuant to this Section 1.10 and any solicitatiaterials or related
information with respect to the Nominees(s).

For purposes of this Section 1.10, any determinatdoe made by the Board may
be made by the Board, a committee of the Boardhgro#ficer of the Corporation
designated by the Board or a committee of the Baard any such determination
shall be final and binding on the Corporation, aBiigible Holder, any
Nominating Stockholder, any Nominee and any otlegs@n so long as made in
good faith (without any further requirements).

Maximum Number of Nominees.

(1)

The Corporation shall not be required to includéhim proxy statement for
an annual meeting of stockholders more Nominees that number of
directors constituting the greater of (i) two ang 20% of the total
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(2)

number of directors of the Corporation on the lday on which a
Nomination Notice may be submitted pursuant to t8isction 1.10
(rounded down to the nearest whole number) (thexiMam Number”).
The Maximum Number for a particular annual meetoigstockholders
shall be reduced by: (i) the number of Nominees ah® subsequently
withdrawn or that the Board itself decides to ncatenfor election at such
annual meeting of stockholders and (ii) the numddencumbent directors
who had been Nominees with respect to any of tkequling two annual
meetings of stockholders and whose reelection eatugrcoming annual
meeting of stockholders is being recommended byteed. In the event
that one or more vacancies for any reason occurthe@mBoard after the
deadline for submitting a Nomination Notice as fa&th in Section
1.10(d) below but before the date of the Corporégi@pplicable annual
meeting of stockholders, and the Board resolvegdoce the size of the
Board in connection therewith, the Maximum Numbealsbe calculated
based on the number of directors in office as daced.

If the number of Nominees pursuant to this SecfidiO for any annual
meeting of stockholders exceeds the Maximum Nuntben, promptly
upon notice from the Corporation, each Nominatirtgckholder will
select one Nominee for inclusion in the proxy staet until the
Maximum Number is reached, going in order of theoamt (largest to
smallest) of the ownership position as disclosedeath Nominating
Stockholder's Nomination Notice, with the processpaated if the
Maximum Number is not reached after each Nomina8tawckholder has
selected one Nominee. If, after the deadline fdmstting a Nomination
Notice as set forth in Section 1.10(d), a Nomimat8tockholder ceases to
satisfy the eligibility requirements in this Secti@.10, as determined by
the Board, or withdraws its nomination or a Nomigeases to satisfy the
eligibility requirements in this Section 1.10, astetmined by the Board,
or becomes unwilling or unable to serve on the Boathether before or
after the mailing of the Corporation’s proxy staen for such annual
meeting of stockholders, then the nomination dbaltisregarded, and the
Corporation: (i) shall not be required to includeits proxy statement for
such annual meeting of stockholders or on any balidorm of proxy for
such annual meeting of stockholders the disregafdechinee or any
successor or replacement nominee proposed by fiieagde Nominating
Stockholder or by any other Nominating Stockholderd (i) may
otherwise communicate to its stockholders, inclgdmthout limitation
by amending or supplementing its proxy statemenbailot or form of
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()

proxy, that the Nominee will not be included as @nftihee in the proxy
statement or on any ballot or form of proxy for Iswannual meeting of
stockholders and will not be voted on at such ahruaeting of
stockholders.

Eligibility of Nominating Stockholder.

(1)

(2)

An “Eligible Holder” is a person who has eitherl§gen a record holder of
the shares of the Corporation’s common stock usedsdtisfy the

eligibility requirements in this Section 1.10(c)ntimuously for the three-
year period specified in Subsection (2) below @y [provides to the

Secretary of the Corporation, within the time perneferred to in Section
1.10(d), evidence of continuous ownership of suwres for such three-
year period from one or more securities intermeeamn a form that the
Board determines would be deemed acceptable fopopas of a

shareholder proposal under Rule 14a-8(b)(2) urnfueiEixchange Act (or
any successor rule).

An Eligible Holder or group of up to 20 Eligible Hiers may submit a
nomination in accordance with this Section 1.10yaihlthe person or
group (in the aggregate) has continuously ownebtbagt the Minimum

Number (as defined below) of shares of the Corpmra common stock
throughout the three-year period preceding andudich the date of
submission of the Nomination Notice, and continte®wn at least the
Minimum Number of such shares through the datehef @orporation’s
applicable annual meeting of stockholders. Two nmore funds or

accounts that are (i) under common managementrarastment control,
(i) under common management and funded primarijy the same
employer (or by a group of related employers that @ander common
control) or (iii) a “group of investment companiegs such term is
defined in Section 12(d)(1)(G)(ii) of the Investmhe@ompany Act, as
amended, shall be treated as one Eligible Holdsudh Eligible Holder
shall provide together with the Nomination Noticedocdmentation

reasonably satisfactory to the Board that demotestréne satisfaction of
any of the foregoing criteria. For the avoidantdaubt, in the event of a
nomination by a group of Eligible Holders, any aiddrequirements and
obligations for an individual Eligible Holder thare set forth in this
Section 1.10, including the minimum holding perigtall apply to each
member of such group; provided, however, that thaiflbm Number

shall apply to the ownership of the group in thgragate. Should any
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3)

(4)

stockholder cease to satisfy the eligibility requients in this Section
1.10, as determined by the Board, or withdraw framgroup of Eligible
Holders at any time prior to the applicable anmaéting of stockholders,
the group of Eligible Stockholders shall only bewhed to own the shares
held by the remaining members of the group. Aslusé¢his Section 1.10,
any reference to a “group” or “group of Eligible lders” refers to any
Nominating Stockholder that consists of more thae &ligible Holder
and to all the Eligible Holders that make up sudmihating Stockholder.

The “Minimum Number” of shares of the Corporatio@e@mmon stock
means 3% of the number of outstanding shares ofnumm stock
calculated as of the most recent date for which ttital number of
outstanding shares of common stock of the Corpmra8 given in any
filing by the Corporation with the SEC prior to tls&bmission of the
Nomination Notice.

For purposes of this Section 1.10, an Eligible Holtbwns” only those
outstanding shares of the Corporation as to whieh Eligible Holder
possesses both: (i) the full voting and investnragiits pertaining to the
shares and (ii) the full economic interest in (utthg the opportunity for
profit and risk of loss on) such shares; provideat the number of shares
calculated in accordance with clauses (i) and diall not include any
shares: (A) sold by such Eligible Holder or anyitsf affiliates in any
transaction that has not yet been settled or cld®&dourchased by such
Eligible Holder or any of its affiliates in a traation that has not yet been
settled or closed, (C) borrowed by such Eligiblelddo or any of its
affiliates for any purpose or purchased by suchiBble Holder or any of
its affiliates pursuant to an agreement to reselsubject to any other
obligation to resell to another person, or (D) sgbjto any option,
warrant, forward contract, swap, contract of sather derivative or
similar agreement entered into by such Eligible ddolor any of its
affiliates, whether any such instrument or agrednseito be settled with
shares or with cash based on the notional amouwdlaoe of outstanding
shares of the Corporation, in any such case winstiuiment or agreement
has, or is intended to have, the purpose or etiecfx) reducing in any
manner, to any extent or at any time in the futstueh Eligible Holder’s
or any of its affiliates’ full right to vote or dict the voting of any such
shares, and/or (y) hedging, offsetting, or alteriagany degree, gain or
loss arising from the full economic ownership otlsushares by such
Eligible Holder or any of its affiliates. An Eligie Holder “owns” shares
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(d)

held in the name of a nominee or other intermedsariong as the Eligible
Holder retains the right to instruct how the shamesvoted with respect to
the election of directors and possesses the fuh@uic interest in the
shares. An Eligible Holder's ownership of sharésallsbe deemed to
continue during any period in which the Eligibleltier has delegated any
voting power by means of a proxy, power of attornay other similar
instrument or arrangement that is revocable attang by the Eligible
Holder. An Eligible Holder's ownership of shardsal be deemed to
continue during any period in which the Eligible |ther has loaned such
shares provided that the Eligible Holder has thevgyoto recall such
loaned shares on not more than five business day&e and has recalled
such loaned shares as of (i) the record date fer @orporation’s
applicable annual meeting of stockholders and ffi¢ date of the
Corporation’s applicable annual meeting of stoclbod (it being
understood that the Eligible Holder shall be esditto loan such shares
during the period that falls between the datesreefged in clauses (i) and
(i)). The terms “owned,” “owning” and other vatiens of the word
“‘own” shall have correlative meanings. Whetherstartding shares of the
Corporation are “owned” for these purposes shaldetrmined by the
Board.

(5) No Eligible Holder shall be permitted to be in mdrean one group
constituting a Nominating Stockholder, and if arligiBle Holder appears
as a member of more than one group, it shall bemdddo be a member of
the group that has the largest net long positionredected in the
Nomination Notice.

Nomination Notice. To nominate a Nominee, the Nmating Stockholder must,
no earlier than 150 calendar days and no later thanclose of business 120
calendar days before the anniversary of the datethie Corporation mailed its
proxy statement for the prior year's annual meetihgtockholders, submit to the
Secretary of the Corporation at the principal exgeuoffice of the Corporation
all of the following information and documents (eatively, the “Nomination
Notice”); provided, however, that if (and only tfje applicable annual meeting of
stockholders is not scheduled to be held withireagd that commences 30 days
before such anniversary date and ends 30 days s@aftdr anniversary date (an
annual meeting date outside such period beingregfeto herein as an “Other
Meeting Date”), the Nomination Notice shall be givia the manner provided in
this Section 1.10(d) by the later of the close o$ibess on the date that is 180
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days prior to such Other Meeting Date or the tatai following the date such
Other Meeting Date is first publicly announced mctbsed:

(1)

(2)

a Schedule 14N (or any successor form) relatingth® Nominee,
completed and filed with the SEC by the Nominatiagpckholder as
applicable, in accordance with SEC rules;

a written notice, in a form deemed satisfactory tbg Board, of the
nomination of such Nominee that includes the follayv additional
information, agreements, representations and wagnby the
Nominating Stockholder (including, in the case ajraup, each Eligible
Holder included in the group):

(i)

(ii)

(iii)

(iv)

(v)

the information required with respect to the nortiora of
directors pursuant to Section 1.09(a)(3)(i) and(A)-(E) of these
By-laws;

the details of any relationship that existed witkive past three
years and that would have been described pursadtgm 6(e) of
Schedule 14N (or any successor item) if it exisiacthe date of
submission of the Schedule 14N;

a representation and warranty that the Nominatitackholder
acquired the securities of the Corporation in théinary course of
business and did not acquire, and is not holdiegusties of the
Corporation for the purpose or with the effect ofiuencing or
changing control of the Corporation;

a representation and warranty that the Nomineaislidacy or, if
elected, membership on the Board would not viokgielicable
state or federal law or the rules of the principafional securities
exchange on which the Corporation’s shares of comstock are
traded;

a representation and warranty that the Nomineed@®s not have
any direct or indirect relationship with the Coraibon that will
cause the Nominee to be deemed not independenigmir® the
Corporation’s Corporate Governance Principles astmecently
published on its website and otherwise qualifiesnaependent
under the rules of the principal national secwsitexchange on
which the Corporation’s shares of common stockteaded; (B)
20



(vi)

(Vi)

(viii)

(ix)

(x)

meets the audit committee independence requiremardsr the
rules of the principal national securities exchawgewhich the
Corporation’s shares of common stock are tradedl;ig@ “non-
employee director” for the purposes of Rule 16b+Rlar the
Exchange Act (or any successor rule); (D) is artsiole director”
for the purposes of Section 162(m) of the IntefRalenue Code
(or any successor provision); and (E) is not and hat been
subject to any event specified in Rule 506(d)(1Refyulation D
(or any successor rule) under the Securities Act9#3 or Item
401(f) of Regulation S-K (or any successor rule)dem the
Exchange Act, without reference to whether the evematerial
to an evaluation of the ability or integrity of the®minee;

a representation and warranty that the Nominatitmckholder
satisfies the eligibility requirements set forthnSaction 1.10(c) and
has provided evidence of ownership to the extequired by
Section 1.10(c)(1);

a representation and warranty that the Nominatitmckholder
intends to continue to satisfy the eligibility réeuments described
in Section 1.10(c) through the date of the appleahnnual
meeting of stockholders;

a statement as to the Nominating Stockholder’sniidas with
respect to maintaining qualifying ownership of tMEnimum
Number of shares for at least one year following #épplicable
annual meeting of stockholders;

details of any position of the Nominee as an officedirector of
any competitor (that is, any entity that producesdpcts or
provides services that compete with or are alteresitto the
principal products produced or services provided the
Corporation or its affiliates) of the Corporationmithin the three
years preceding the submission of the Nominatioticep

details of any shares of the Corporation ownedHgy Nominee
that are (A) pledged by the Nominee or otherwidgest to a lien,
charge or other encumbrance or (B) subject to aipo, warrant,
forward contract, swap, contract of sale, othervdéive or similar
agreement entered into by such Nominee, whether saroh
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@)

(xi)

(xii)

(xiii)

(xiv)

(xv)

instrument or agreement is to be settled with sharewith cash
based on the notional amount or value of outstandirares of the
Corporation, in any such case which instrumentgseement has,
or is intended to have, the purpose or effect pféducing in any
manner, to any extent or at any time in the futatgh Nominee’s
full right to vote or direct the voting of any sushares, and/or (y)
hedging, offsetting, or altering to any degreengaii loss arising
from the full economic ownership of such shares dych
Nominee;

a representation and warranty that the Nominattogkolder has
not nominated and will not nominate for electionthe Board at
the applicable annual meeting of stockholders aegsgn other
than its Nominee(s);

a representation and warranty that the Nominattogk®older will

not engage in a “solicitation” within the meaningRule 14a-1(l)
(without reference to the exception in Section 14#2)(iv)) (or

any successor rules) under the Exchange Act instpd the

election of any individual as a director at the laygble annual
meeting of stockholders, other than its Nominee(sginy nominee
of the Board,;

a representation and warranty that the Nominatiogk®older will
not use any proxy card other than the Corporatipnixy card in
soliciting stockholders in connection with the ¢iec of a director
of the Corporation at the applicable annual meetiaf
stockholders;

if desired, a Statement; and

in the case of a nomination by a group, the desigmaby all
Eligible Holders included in the group of one sidlgible Holder
that is authorized to act on behalf of all Eligitlelders included
in the group with respect to matters relating te tftomination,
including withdrawal of the nomination;

an executed agreement, in a form deemed satisfattprthe Board,
pursuant to which the Nominating Stockholder (ie ttase of a group,
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including, and binding upon, each Eligible Holdecluded in the group)
agrees:

(i)

(ii)

(iii)

(iv)

(v)

to comply with all applicable laws, rules and regigns in
connection with the nomination, solicitation andeation of a
Nominee;

to file any written solicitation or other communiicen with the
Corporation’s stockholders relating to one or ma€ the

Corporation’s directors or director nominees or alominee with
the SEC, regardless of whether any such filingeguired under
any rule or regulation or whether any exemptionmfréling is

available for such materials under any rule or i&gn;

to assume all liability stemming from an actionit & proceeding
concerning any actual or alleged legal or regujateiolation
arising out of any communication by the NominatBigpckholder
or any of its Nominees with the Corporation, itecg&holders or
any other person in connection with the nominaborelection of
one or more of the Corporation’s directors, inahggi without
limitation, the Nomination Notice;

to indemnify and hold harmless the Corporation aadh of its
directors, officers and employees individually agaiany liability,
loss, damages, expenses or other costs (includiogays’ fees)
incurred in connection with any threatened or pegdiction, suit
or proceeding, whether legal, administrative or estigative,
against the Corporation or any of its directorsficefs or
employees arising out of or relating to a failuretbeged failure of
the Nominating Stockholder or any of its Nomineescomply
with, or any breach or alleged breach of, its respe obligations,
agreements or representations under this Sectid) 4nd

in the event that (A) any information included hretNomination
Notice or in any other communication by the Nomimgt
Stockholder (including with respect to any Eligibldolder

included in a group), any of its Nominees or anyheir respective
agents or representatives with the Corporationstiiskholders or
any other person in connection with the nominatioelection of a
Nominee ceases to be true and accurate in all ralatespects (or
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omits a material fact necessary to make the statesmmaade not
misleading) or (B) the Nominating Stockholder (umihg any
Eligible Holder included in a group) has failed ¢ontinue to
satisfy the eligibility requirements described iecBon 1.10(c), to
promptly (and in any event within 48 hours of diseong such
misstatement, omission or failure) notify the Cogimn and, in
the case of clause (A), any other recipient of stmimmunication
(together with the information required to corrdae misstatement
or omission); and

(4) an executed agreement, in a form deemed satisydoyahe Board, by the
Nominee:

0] to provide to the Corporation such other informatiancluding
completion of the Corporation’s director questiongaas it may
reasonably request;

(i) that the Nominee has read and agrees, if eleateadhere to the
Corporation’s Corporate Governance Principles amdeC of
Conduct and any other Corporation policies and ginds
applicable to directors, in each case as in effech time to time
(including, but not limited to, any provision thererequiring a
director to offer his or her resignation in spesdficircumstances);
and

(i)  that the Nominee is not and will not become a p&otyA) any
compensatory, payment or other financial agreensrangement
or understanding with any person or entity otheanththe
Corporation in connection with service or actionaadirector of
the Corporation that has not been disclosed t&€trporation, (B)
any agreement, arrangement or understanding withparson or
entity as to how the Nominee would vote or act ag ssue or
guestion as a director (a “Voting Commitment”) thas not been
disclosed to the Corporation or (C) any Voting Camment that
could reasonably be expected to limit or interfavéh the
Nominee’s ability to comply, if elected as a dimctof the
Corporation, with its fiduciary duties under applite law.

(5) an irrevocable letter of resignation, in a form med satisfactory by the
Board, executed by the Nominee in advance of thepd&ation’s
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(€)

applicable annual meeting of stockholders resigmisgor her candidacy
for director election and, if applicable at the dirthe determination set
forth in either of clauses (i) and (ii) below is deaby the Board, resigning
from his or her position as a director, which shalleach case become
effective upon a determination by the Board thattlie information
provided to the Corporation with respect to sucimi@e pursuant to this
Section 1.10 was untrue in any material respecbroitted to state a
material fact necessary in order to make the statésnmade, in light of
the circumstances under which they were made, méeading or (ii) that
such Nominee, or the Nominating Stockholder who inated such
Nominee, committed a material violation or breadhany obligation,
agreement, representation or warranty of such Neenior Nominating
Stockholder under this Section 1.10; provided thath resignation letter
shall expire upon the certification of the votingesults of the
Corporation’s applicable annual meeting of stockkd.

The information and documents required by this iBect.10(d) to be provided
by the Nominating Stockholder shall be: (i) pro\ddeith respect to and executed
by each Eligible Holder, in the case of informatepplicable to group members;
and (ii) provided with respect to the persons dptin Instruction 1 to Item 6(c)
and (d) of Schedule 14N (or any successor itenmthéncase of a Nominating
Stockholder or Eligible Holder included in a grotimat is an entity. The
Nomination Notice shall be deemed submitted ondat on which all of the
information and documents referred to in this Sectl.10(d) (other than such
information and documents contemplated to be pewidfter the date the
Nomination Notice is provided) have been delivetedor, if sent by mail,
received by the Secretary of the Corporation.

Exceptions.

(2) Notwithstanding anything to the contrary contaimedhis Section 1.10,
the Corporation may omit from its proxy statememy &lominee and any
information concerning such Nominee (including a nilwating
Stockholder’s Statement) and no vote on such Nomimél occur
(notwithstanding that proxies in respect of suchievmnay have been
received by the Corporation), and the NominatingcEtolder may not,
after the last day on which a Nomination Notice lddoe timely, cure in
any way any defect preventing the nomination ofNleeninee, if:
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(i)

(ii)

(iii)

(iv)

(v)

(vi)

the Corporation receives a notice, whether or ndissquently
withdrawn, pursuant to Section 1.09(a)(2) of thBgdaws that a
stockholder intends to nominate a candidate foeatir at the
applicable annual meeting of stockholders;

another person is engaging in a “solicitation” witlthe meaning
of Rule 14a-1(l) under the Exchange Act in suppbthe election
of any individual as a director at the applicabh@@al meeting of
stockholders other than a nominee of the Boardathdr than as
permitted by this Section 1.10;

the Nominating Stockholder or the Eligible Holdenat is
designated to act on behalf of a group of Eligiblelders, as
applicable, or any qualified representative therdoks not appear
at the applicable annual meeting of stockholdergpresent the
nomination submitted pursuant to this Section 1.18e
Nominating Stockholder withdraws its nominationtioe chairman
of the meeting declares that such nomination dfeldisregarded
pursuant to Section 1.09(c)(2) of these By-laws;

the Board of Directors determines that such Nom#eemination
or election to the Board would result in the Cogtimn violating
or failing to be in compliance with the Corporat®rylaws or
certificate of incorporation or any applicable lawie or regulation
to which the Corporation is subject, including anyles or
regulations of the principal national securitiesleange on which
the Corporation’s shares of common stock are traded

the Nominee was nominated for election to the Bganduant to
this Section 1.10 at one of the Corporation’s twecpding annual
meetings of stockholders and either (A) withdrew mcame
ineligible or (B) received a vote of less than 2086 the
Corporation’s shares of common stock entitled téevior such
Nominee;

(A) the Nominee has been, within the past threesyem officer or
director of a competitor, as defined for purposeSextion 8 of the
Clayton Antitrust Act of 1914, as amended, (B) theminee’s
election as a member of the Board would cause thpdtation to
seek, or assist in the seeking of, advance appmvi obtain, or
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assist in the obtaining of, an interlock waiverguant to the rules
or regulations of the Board of Governors of the dfatiReserve
System, the Office of the Comptroller of the Cumgror the

Federal Energy Regulatory Commission or (C) the Mem is a

director, trustee, officer or employee with managatmfunctions

for any depository institution, depository institut holding

company or entity that has been designated as terBigsilly

Important Financial Institution, each as definedhe Depository
Institution Management Interlocks Act, provided,wawer, that

this clause (C) shall apply only so long as the pGaation is

subject to compliance with Section 164 of the Déddnk Wall

Street Reform and Consumer Protection Act (or amgcassor
provision thereto); or

(vii) the Corporation is notified, or the Board determjn¢hat a
Nominating Stockholder or such Nominee has faiteddntinue to
satisfy the eligibility requirements described mst Section 1.10,
any of the representations and warranties madeeirNbmination
Notice ceases to be true and accurate in all nahtexspects (or
omits a material fact necessary to make the statesmmaade not
misleading), the Nominee becomes unwilling or uadblserve on
the Board or any material violation or breach oscuf the
obligations, agreements, representations or waesandf the
Nominating Stockholder or the Nominee under thisti®a 1.10.

(2) Notwithstanding anything to the contrary contaimedhis Section 1.10,
the Corporation may omit from its proxy statememtmay supplement or
correct, any information, including all or any port of the statement in
support of the Nominee(s) included in the Nominaiiwotice, if the Board
determines that:

0] such information is not true in all material reggeor omits a
material statement necessary to make the statenmeatie not
misleading;

(i) such information directly or indirectly impugns treharacter,
integrity or personal reputation of, or directly iadirectly makes
charges concerning improper, illegal or immoral dwmt or
associations, without factual foundation, with edpto any
person; or
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(i) the inclusion of such information in the proxy staent would
otherwise violate the SEC proxy rules or any otiqgslicable law,
rule or regulation.

The Corporation may solicit against, and includéhim proxy statement its
own statement relating to, any Nominee.

Section 1.11. Conduct of MeetingsThe date and time of the opening and
the closing of the polls for each matter upon whibk stockholders will vote at a
meeting shall be announced at the meeting by treoperesiding over the meeting. The
Board may adopt by resolution such rules and reéiguls for the conduct of the meeting
of stockholders as it shall deem appropriate. Bixt®the extent inconsistent with such
rules and regulations as adopted by the Boardpéhson presiding over any meeting of
stockholders shall have the right and authoritgdovene and to adjourn the meeting, to
prescribe such rules, regulations and procedurestando all such acts as, in the
judgment of such presiding person, are appropfaatéhe proper conduct of the meeting.
Such rules, regulations or procedures, whethertaddpy the Board or prescribed by the
presiding person of the meeting, may include, withamitation, the following: (i) the
establishment of an agenda or order of businesthéomeeting; (ii) rules and procedures
for maintaining order at the meeting and the safdtthose present; (iii) limitations on
attendance at or participation in the meeting ¢algiolders of record of the Corporation,
their duly authorized and constituted proxies ochswther persons as the presiding
person of the meeting shall determine; (iv) restits on entry to the meeting after the
time fixed for the commencement thereof; and (witlitions on the time allotted to
guestions or comments by participants. The pnegidierson at any meeting of
stockholders, in addition to making any other deteations that may be appropriate to
the conduct of the meeting, shall, if the facts raat, determine and declare to the
meeting that a matter or business was not propeoyght before the meeting and if such
presiding person should so determine, such pregigerson shall so declare to the
meeting and any such matter or business not psopeought before the meeting shall
not be transacted or considered. Unless and texttemt determined by the Board or the
person presiding over the meeting, meetings ofkbimders shall not be required to be
held in accordance with the rules of parliamentapcedure.

Section 1.12. Action Without Meeting.Any action required or permitted
to be taken by the stockholders of the Corporatiarst be effected at a duly called
annual or special meeting of such holders or magffeeted by a consent in writing by
stockholders as provided by, and subject to thatdions in, the Certificate of
Incorporation.
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ARTICLE Il

Board of Directors

Section 2.01. Number. The business and affairs of the Corporation shall
be managed by or under the direction of a Boardisting of not less than 8 and no
more than 18 members, selected, organized andnceatiin accordance with the
provisions of the laws of the State of Delawarene Exact number of directors within
said range shall be determined from time to timerdsplution adopted by the Board,
except as the number of Directors for any year rnayfixed by resolution of the
stockholders at any annual meeting by a majorite \a$ the outstanding shares entitled
to vote thereon; provided, however, that no voteldorease the number of directors of
the Corporation shall shorten the term of any inlsent director. Each director hereafter
elected shall hold office until the annual meetirigtockholders and until such director's
successor is duly elected and qualified or untihsdirector's earlier death, resignation,
disqualification or removal.

Section 2.02. Vacancies.Except as otherwise provided by the Certificate
of Incorporation or these By-laws, vacancies on Board due to death, resignation,
removal, disqualification or any other cause, ae/lg created directorships resulting
from any increase in the authorized number of tlmscshall be filled by a majority of
the directors then in office, although less thagquarum. Each director so chosen shall
hold office until the next annual meeting of stocklers and until a successor is duly
elected and qualified or until such director's ieareath, resignation, disqualification or
removal.

Section 2.03. Annual Meeting. An annual meeting of the directors shall
be held each year, without notice, immediately diwihg the annual meeting of
stockholders. The time and place of such meetiad) be designated by the Board. At
such meeting, the directors shall, after qualifyirdect from their own number a
Chairman of the Board, a Chief Executive OfficerPi@sident and one or more Vice
Chairmen of the Board, and when the positions o&iian of the Board and Chief
Executive Officer are held by the same personjriiependent directors shall appoint a
Lead Independent Director with such duties as ftone to time may be prescribed by
the Board. The directors also shall elect or appsuch other officers authorized by
these By-laws as they may deem desirable, and rddsidhe Committees specified in
Article 11l hereof. The directors may also eleatserve at the pleasure of the Board, one
or more Honorary Directors, not members of the Boddonorary Directors of the Board
shall be paid such compensation or such fees tem@dnce at meetings of the Board, and
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meetings of other committees of the Board, as tbardB shall determine from time to
time.

Section 2.04. Regular Meetings.The Board shall hold a regular meeting
without notice at the principal office of the Corpton on the third Tuesday in each
month, with such exceptions as shall be determinyeithe Board, at such time as shall be
determined by the Board, unless another time oceplavithin or without the State of
Delaware, shall be fixed by resolution of the Boar8hould the day appointed for a
regular meeting fall on a legal holiday, the megshall be held at the same time on the
preceding day or on such other day as the Boardartey.

Section 2.05. Special Meetings.Special meetings of the Board shall be
held whenever called by the Chairman, the Lead deddent Director, the Chief
Executive Officer, the President, a Vice Chairmdntlee Board, the Secretary or a
majority of the directors then in office. A notishall be given as hereinafter in this
Section provided of each such special meeting hithvshall be stated the time and place
(which may be within or without the State of Dela®)aof such meeting, but, except as
otherwise expressly provided by law or by theseldys, the purposes thereof need not
be stated in such notice. Except as otherwiseigedvby law, notice of each such
meeting shall be mailed to each director, addregsé&im at his residence or usual place
of business, at least 48 hours prior to the daywbich such meeting is to be held;
provided that in lieu thereof, notice may be dekekto each director personally or by
telephone or sent by facsimile, electronic maibthrer electronic transmission addressed
to each director to the extent and in the mannenited by applicable law not later than
noon of the calendar day before the day on whiaf sueeting is to be held. At any
regular or special meeting of the Board, or any mmattee thereof, one or more Board or
committee members may participate in and act dt sugeting by means of a conference
telephone or other communications equipment allgwah persons participating in the
meeting to hear each other, and participation énntleeting pursuant to this By-law shall
constitute presence in person at the meeting. cBlaf any meeting of the Board shall
not, however, be required to be given to any dareetho submits a signed waiver of
notice, or waives notice of such meeting by eletstraransmission, whether before or
after the meeting, or if he shall be present ah sueeting; and any meeting of the Board
shall be a legal meeting without any notice thetenfing been given if all the directors
of the Corporation then in office shall be predéeteat.

Section 2.06. Quorum. One-third of the members of the entire Board, or
the next highest integer in the event of a fragtgmall constitute a quorum, but if less
than a quorum be present, a majority of those ptesay adjourn any meeting from time
to time and the meeting may be held as adjournéiatbwi further notice. The vote of a
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majority of the directors present at any meetingvlitch there is a quorum shall be the
act of the Board, except as may be otherwise spaltyf provided by law.

Section 2.07. Rules and RegulationsThe Board may adopt such rules
and regulations for the conduct of its meetings ta@dmanagement of the affairs of the
Corporation as it may deem proper, not inconsisteilh the laws of the State of
Delaware or these By-laws.

Section 2.08. Compensation.Directors shall be entitled to receive from
the Corporation such amount per annum and in axiditr in lieu thereof, such fees for
attendance at meetings of the Board or of any cat@ejior both, as the Board from time
to time shall determine. The Board may also lilsayprovide that the Corporation shall
reimburse each such director or member of such atieenfor any expenses paid by him
on account of his attendance at any such meetitoghing contained in this Section shall
be construed to preclude any director from sertiregCorporation in any other capacity
and receiving compensation therefor.

Section 2.09. Majority Voting for Directors The vote required for
election of a director by the stockholders shaticept in a contested election, be the
affirmative vote of a majority of the votes casttie election of a nominee at a meeting
of stockholders. For purposes of this Section ,2209majority of the votes cast" shall
mean that the number of votes cast "for" a diréstlection exceeds the number of votes
cast "against" that director's election, with "&ipsions” and "broker nonvotes" (or other
shares of stock of the Corporation similarly notiteed to vote on such election) not
counted as votes cast either "for" or "against't tieector's election. In a contested
election, directors shall be elected by a plurabfythe votes cast at a meeting of
stockholders by the holders of shares present risopeor by proxy at the meeting and
entitled to vote in the election. An election $Hz@ considered contested if there are
more nominees for election than positions on thardbaf directors to be filled by
election at the meeting.

In any non-contested election of directors, anyimbent director nominee who
receives a greater number of votes cast againgirtisr election than in favor of his or
her election shall immediately tender his or haigeation, and the Board shall decide,
through a process managed by the Corporate Gowarreamd Nominating Committee,
whether to accept the resignation at its next matpuscheduled Board meeting held not
less than 45 days after such election. The Boagfganation of its decision shall be
promptly disclosed through a public statement.
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Section 2.10. Action Without Meeting.Any action required or permitted
to be taken at any meeting of the Board or of aommittee thereof may be taken
without a meeting if all members of the Board oso€Eh committee, as the case may be,
consent thereto in writing or by electronic transsion, and such consent or consents are
filed with the minutes of the Board or of such coittee.

ARTICLE 111

Committees

Section 3.01. Executive Committee The Board shall designate an
Executive Committee which, when the Board is notséssion, shall have and may
exercise all the powers of the Board that lawfufigy be delegated, including without
limitation the power and authority to declare dends. The Executive Committee shall
consist of such number of directors as the Boaadl $ftom time to time determine, but
not less than five and one of whom shall be desgghhy the Board as Chairman thereof,
including: (a) the Chairman of the Board, the CldgEcutive Officer, the President, the
Vice Chairmen of the Board; and (b) such otheraioes, none of whom shall be an
officer of the Corporation, as shall be appointedsérve at the pleasure of the Board.
The Board, by resolution adopted by a majority e entire Board, may (a) designate
one or more directors as alternate members of #eeuEive Committee or (b) specify
that the member or members of the Executive Coramifiresent and not disqualified
from voting at a meeting of the Executive Committeéhether or not he or they
constitute a quorum, may unanimously appoint amothember of the Board to act at
such meeting in place of any absent or disqualifnetinber. The attendance of one-third
of the members of the Committee or their substtute the next highest integer in the
event of a fraction, at any meeting shall constintguorum, and the act of a majority of
those present at a meeting thereof at which a guasupresent shall be the act of the
Committee. All acts done and powers conferred ey @ommittee from time to time
shall be deemed to be, and may be certified aghdone or conferred under authority of
the Board. The Committee shall fix its own rulesl @rocedures, and the minutes of the
meetings of the Committee shall be submitted anthe regular meeting of the Board at
which a quorum is present, or if impracticablethat next such subsequent meeting. The
Committee shall hold meetings “On Call” and suchetimgs may be called by the
Chairman of the Executive Committee, the Chairmiathe Board, the Chief Executive
Officer, the President, a Vice Chairman of the Bloar the Secretary. Notice of each
such meeting of the Committee shall be given byl mracourier or delivered personally
or by telephone or sent by facsimile, electronidl maother electronic transmission, to
the extent and in the manner permitted by appledalv, to each member of the
Committee not later than 24 hours before such mgetNotice of any such meeting need
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not be given to any member of the Committee wharstgba signed waiver of notice or

waives notice by electronic transmission, whethefioke or after the meeting, or if he
shall be present at such meeting; and any meefirtpeoCommittee shall be a legal
meeting without any notice thereof having been mjvé all the members of the

Committee shall be present thereat. In the casmngfmeeting, in the absence of the
Chairman of the Executive Committee, such membeshad| be designated by the
Chairman of the Executive Committee or the Exeeu@ommittee shall act as Chairman
of the meeting.

Section 3.02. Audit Committee. The Board shall designate an Audit
Committee composed of not less than three of itebegs, none of whom shall be an
officer of the Corporation, to hold office at itdepsure and one of whom shall be
designated by the Board as Chairman thereof. Tbewdittee shall make such
examination into the affairs of the Corporation anake such reports in writing thereof
as may be directed by the Board. The attendanameithird of the members of the
Committee, or the next highest integer in the evd#na fraction, at any meeting shall
constitute a quorum, and the act of a majorityhafse present at a meeting thereof at
which a quorum is present shall be the act of thenQittee.

Section 3.03. Other CommitteesThe Corporation elects to be governed
by subsection (2) of section 141(c) of the Gen€maiporation Law. The Board may
designate, from time to time, such other commit®aposed of not less than one of its
members for such purposes and with such dutiepawers as the Board may determine,
and the board may designate a chair or co-chaiedch committee. The attendance of
one-third of the members of such other committeeshe next highest integer in the
event of a fraction, at any meeting shall constintguorum, and the act of a majority of
those present at a meeting thereof at which a quasupresent shall be the act of such
other committees. In the absence or disqualiicatf a member of a committee, the
member or members present at any meeting and squalified from voting, whether or
not such member or members constitute a quorum, umayimously appoint another
member of the Board to act at the meeting in tlaegbf any such absent or disqualified
member. Any committee may act by delegating itshenty to one or more
subcommittees. With respect to the rules and plwes of such other committees of the
Board (including, but not limited to, the Audit Camitee), the provisions in Section 3.01
shall apply to each such committee unless such ctieashall elect otherwise.
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ARTICLE IV

Officersand Agents

Section 4.01. Officers. The officers of the Corporation shall be (a) a
Chairman of the Board, a Chief Executive Officardain the discretion of the Board,
one or more Presidents and one or more Vice Chaiohéhe Board, each of whom shall
be elected by the Board; (b) a Chief Financial €2ifj a Controller, a Secretary, and a
General Auditor, each of whom shall be electedhgyBoard; and (c) such other officers
as may from time to time be elected by the Boardmater its authority, appointed by the
Chairman, the Chief Executive Officer, the Presidana Vice Chairman of the Board.
The Chairman of the Board, Chief Executive Offieard any Vice Chairman of the
Board each must be a director. The Board may méaterthat the Chairman of the Board
iS a non-executive position, in which case the sdcgentence of Section 4.04 of this
Article IV shall not apply.

Section 4.02. Clerks and Agents.The Board may elect and dismiss, or
the Chairman, the Chief Executive Officer, the Riest or a Vice Chairman of the
Board may appoint and dismiss and delegate to #mgr fficers authority to appoint
and dismiss, such clerks, agents and employeesagsbm deemed advisable for the
prompt and orderly transaction of the Corporatidmisiness, and may prescribe, or
authorize the appointing officers to prescribe,irtirespective duties, subject to the
provisions of these By-laws.

Section 4.03. Term of Office. The officers designated in Section 4.01(a)
shall be elected by the Board at its annual megéing any one person may be elected to
hold more than one such office. The officers desigd in Section 4.01(b) may be
elected at the annual or any other meeting of tbar@®® The officers designated in
Section 4.01(c) may be elected at the annual or aithgr meeting of the Board or
appointed at any time by the designated propeceri Any vacancy occurring in any
office designated in Section 4.01(a) may be fibgé@ny regular or special meeting of the
Board. The officers elected pursuant to Sectidi() shall each hold office for the
term of one year and until their successors aretee unless sooner disqualified or
removed by a vote of two-thirds of the whole Boarlll other officers, clerks, agents
and employees elected by the Board, or appointetidyhairman, the Chief Executive
Officer, the President, or a Vice Chairman of theail, or under their authority, shall
hold their respective offices at the pleasure ef Board or officers elected pursuant to
Section 4.01(a).
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Section 4.04. Chairman of the Board.The Chairman shall preside at all
meetings of the stockholders and at all meetingthefBoard. The Chairman of the
Board shall have the same power to perform anpdiehalf of the Corporation and to
sign for the Corporation as is prescribed in ti@gdaws for the Chief Executive Officer.
He shall perform such other duties as from timegnb@ may be prescribed by the Board.

Section 4.05. Chief Executive OfficerThe Chief Executive Officer shall
be the chief executive officer of the Corporatiovd &hall have, subject to the control of
the Board, general supervision and direction of thesiness and affairs of the
Corporation and of its several officers. In theeaire of the Chairman, he shall preside
at all meetings of the stockholders and at all mgstof the Board. He shall have the
power to execute any document or perform any actbenalf of the Corporation,
including without limitation the power to sign cliksg orders, contracts, leases, notes,
drafts and other documents and instruments in atiome with the business of the
Corporation, and together with the Secretary oAssistant Corporate Secretary execute
conveyances of real estate and other documentsatmdments to which the seal of the
Corporation may be affixed. He shall perform satifer duties as from time to time may
be prescribed by the Board.

Section 4.06. President. The President shall, subject to the direction and
control of the Board and the Chief Executive Offjqearticipate in the supervision of the
business and affairs of the Corporation. In gdnéna President shall perform all duties
incident to the office of President, and such ofthaties as from time to time may be
prescribed by the Board or the Chief Executive €ffi In the absence of the Chairman
and the Chief Executive Officer, the President Ispadside at meetings of stockholders
and of the Board. The President shall have theegaower to perform any act on behalf
of the Corporation and to sign for the Corporatésnis prescribed in these By-laws for
the Chief Executive Officer.

Section 4.07. Vice Chairman of the Board.The Vice Chairman of the

Board, or if there be more than one, then eacheht shall, subject to the direction and
control of the Board and the Chief Executive Offjqearticipate in the supervision of the
business and affairs of the Corporation, and shalle such other duties as may be
prescribed from time to time by the Board or thee€Executive Officer. In the absence
of the Chairman, the Chief Executive Officer ane fPresident, a Vice Chairman, as
designated by the Chairman or the Board, shalligeest meetings of the stockholders
and of the Board. Each Vice Chairman shall hagesdime power to perform any act on
behalf of the Corporation and to sign for the Coapion as is prescribed in these By-
laws for the Chief Executive Officer.
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Section 4.08. Chief Financial Officer. The Chief Financial Officer shall
have such powers and perform such duties as thedBdlae Chairman, the Chief
Executive Officer, the President or a Vice Chairneéthe Board may from time to time
prescribe which may include, without limitation spensibility for strategic planning,
corporate finance, control, tax and auditing arallgferform such other duties as may be
prescribed by these By-laws.

Section 4.09. Controller. The Controller shall exercise general
supervision of the accounting departments of thep@ation. He shall be responsible to
the Chief Financial Officer and shall render repdrom time to time relating to the
general financial condition of the Corporation. Bfeall render such other reports and
perform such other duties as from time to time reayprescribed by the Chief Financial
Officer, a Vice Chairman of the Board, the Presidére Chief Executive Officer, or the
Chairman.

Section 4.10. Secretary.The Secretary shall:

@) record all the proceedings of the meetings of tbekbolders, the Board and the
Executive Committee in one or more books keptliat purpose;

(b)  see that all notices are duly given in accordanite the provisions of these By-
laws or as required by law;

(c) be custodian of the seal of the Corporation; andnag see that such seal or a
facsimile thereof is affixed to any documents tkecaition of which on behalf of
the Corporation is duly authorized and may atteshseal when so affixed; and

(d) in general, perform all duties incident to the adfiof Secretary and such other
duties as from time to time may be prescribed gy Bloard, the Chairman, the
Chief Executive Officer, the President, or a Videaman of the Board.

Section 4.11. Assistant Corporate Secretary.At the request of the
Secretary, or in case of his absence or inabiitgdt, the Assistant Corporate Secretary,
or if there be more than one, any of the Assisorporate Secretaries, shall perform the
duties of the Secretary and, when so acting, slaak all the powers of, and be subject to
all the restrictions upon, the Secretary. Eachstast Corporate Secretary shall perform
such other duties as from time to time may be pi@sd by the Chairman, the Chief
Executive Officer, the President, a Vice Chairmathe Board, or the Secretary.

Section 4.12. General Auditor. The General Auditor shall continuously
examine the affairs of the Corporation. He shalldhand may exercise such powers and

36



duties as from time to time may be prescribed ey Bloard, the Chairman, the Chief
Executive Officer, the President, a Vice Chairmé&rihe Board or the Chief Financial
Officer.

Section 4.13. Powers and Duties of Other OfficersThe powers and
duties of all other officers of the Corporation lkhee those usually pertaining to their
respective offices, subject to the direction andtia® of the Board and as otherwise
provided in these By-laws.

ARTICLEV

Proxiesre Stock or Other Securities of
Other Entities

Unless otherwise provided by the Board, the Chairmine Chief

Executive Officer, the President, a Vice Chairmdnth® Board, the Chief Financial
Officer or the Secretary may from time to time &@point an attorney or attorneys or an
agent or agents of the Corporation to exercisehm name and on behalf of the
Corporation the powers and rights which the Corpamnamay have as the holder of stock
or other securities in any other entity to voteconsent in respect of such stock or other
securities; (b) instruct the person or personspgmiated as to the manner of exercising
such powers and rights; and (c) execute or caudmetexecuted in the name and on
behalf of the Corporation and under its corporaal,sor otherwise, all such written
proxies or other instruments as he may deem neagessaproper in order that the
Corporation may exercise its said powers and rights

ARTICLE VI

Sharesand Their Transfer

Section 6.01. Certificates for Stock; Uncertificated ShareBhe shares of
all classes or series of the capital stock of tbhepGration may be uncertificated shares,
except to the extent otherwise required by applecdw and except to the extent shares
are represented by outstanding certificates that haot been surrendered to the
Corporation or its transfer agent. Notwithstandimg foregoing, every owner of stock of
the Corporation of any class (or, if stock of atass shall be issuable in series, any series
of such class) represented by certificates shakrigled to have a certificate, in such
form as the Board shall prescribe, certifying thember of shares of stock of the
Corporation of such class, or such class and semiwsed by him. The certificates
representing shares of stock of each class (trere shall be more than one series of any
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class, each series of such class) shall be numlyerdee order in which they shall be
issued and shall be signed in the name of the Catipa by two authorized officers
thereof, including but not limited to, the Chairmahe Chief Executive Officer, the
President, a Vice Chairman of the Board, the Saprebr an Assistant Corporate
Secretary; provided, however, that if any suchifieate is countersigned by a registrar
and the Board shall by resolution so authorize stheatures of such authorized officer
or any transfer agent may be facsimiles. In caseofficer or officers or transfer agent
of the Corporation who shall have signed, or wHassimile signature or signatures shall
have been placed upon any such certificate shalecéo be such officer or officers or
transfer agent before such certificate shall hagenbissued, such certificate may be
issued by the Corporation with the same effecthasigh the person or persons who
signed such certificate, or whose facsimile sigreatur signatures shall have been placed
thereupon were such officer or officers or transfgent at the date of issue. A stock
ledger shall be kept of the respective names opé#rsons, firms or corporations owning
stock represented by certificates for stock ofGloeporation, the number, class and series
of shares represented by such certificates, ragpbgtand the respective dates thereof,
and in case of cancellation, the respective dafesaacellation. Every certificate
surrendered to the Corporation for exchange orstesinshall be cancelled and a new
certificate or certificates shall not be issueagxthange for any existing certificate until
such existing certificate shall have been so céeatebxcept in cases provided for in
Section 6.04 or as otherwise required by law.

Section 6.02. Transfers of StockTransfers of shares of the stock of the
Corporation shall be made on the stock books arwrde of the Corporation only by the
registered holder thereof, or by his attorney thete authorized by power of attorney
duly executed and filed with the Secretary, or véattransfer agent duly appointed, and
upon surrender of the certificate or certificat@sduch shares properly endorsed (or, with
respect to uncertificated shares, by delivery dy @xecuted instructions or in any other
manner permitted by law) and payment of all taxesdon. The person in whose name
shares of stock stand on the stock books and readrthe Corporation shall be deemed
the owner thereof for all purposes as regards thrp@ation.

Section 6.03. Regulations. The Board may make such rules and
regulations as it may deem expedient, not incagisistith these By-laws, concerning the
issue, transfer and registration of uncertificagb@res or certificates for stock of the
Corporation. The Board may appoint, or authorizg @fficer or officers to appoint, one
or more transfer agents and one or more registaac,may require all certificates for
stock to bear the signature or signatures of arilgerh.
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Section 6.04. Lost, Stolen, Destroyed and Mutilated CertificateShe
owner of any stock of the Corporation shall immeslianotify the Corporation of any
loss, theft, destruction or mutilation of any dectite therefor, and the Corporation may
issue uncertificated shares or a new certificatestock in the place of any certificate
theretofore issued by it and alleged to have best $tolen or destroyed, and the Board
may, in its discretion, require the owner of thstlstolen or destroyed certificate or his
legal representatives to give the Corporation adbiansuch sum, limited or unlimited,
and in such form and with such surety or surefissthe Board shall in its uncontrolled
discretion determine, to indemnify the Corporatagainst any claim that may be made
against it on account of the alleged loss, theftestruction of any such certificate, or the
issuance of any such new certificate or uncertdéidashares. The Board may, however,
in its discretion refuse to issue any such newifate or uncertificated shares except
pursuant to legal proceedings under the laws ofStiage of Delaware in such case made
and provided.

Section 6.05. Fixing Date for Determination of Stockholders otBwl.

(@) In order that the Corporation may determine theldtolders entitled to notice of
or to vote at any meeting of stockholders or anpwadment thereof, the Board
may fix a record date, which record date shallpretede the date upon which the
resolution fixing the record date is adopted by Bward, and which record date
shall not be more than 60 nor less than 10 daysrééhe date of such meeting.
If no record is fixed by the Board, the record dfmedetermining stockholders
entitled to notice of or to vote at a meeting aickholders shall be at the close of
business on the day next preceding the day on wiotie is given, or, if notice
is waived, at the close of business on the day pededing the day on which the
meeting is held. A determination of stockholderseaord entitled to notice of or
to vote at a meeting of stockholders shall applyatty adjournment of the
meeting; provided, however, that the Board maydixew record date for the
adjourned meeting.

(b) In order that the Corporation may determine thelgtolders entitled to consent
to corporate action in writing without a meetinige Board may fix a record date,
which record date shall not precede the date ugaohathe resolution fixing the
record date is adopted by the Board, and which slaédl not be more than 10
days after the date upon which the resolution §jxime record date is adopted by
the Board. If no record date has been fixed byBbard, the record date for
determining stockholders entitled to consent tgomate action in writing without
a meeting, when no prior action by the Board isumeg by the General
Corporation Law, shall be the first date on whigmned written consent setting
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(©)

forth the action taken or proposed to be takerelsrered to the Corporation by
delivery to its registered office in the State ofl®ware, its principal place of

business, or an officer or agent of the Corporatianing custody of the book in

which proceedings of meetings of stockholders aomnded. Delivery made to

the Corporation's registered office shall be bydhan by certified or registered

mail, return receipt requested. If no record dets been fixed by the Board and
prior action by the Board is required by the Geh€@poration Law, the record

date for determining stockholders entitled to cons$e corporate action in writing

without a meeting shall be at the close of busimesthe day on which the Board
adopts the resolution taking such prior action.

In order that the Corporation may determine theldtolders entitled to receive
payment of any dividend or other distribution olo@hent of any rights or the

stockholders entitled to exercise any rights irpees of any change, conversion
or exchange of stock, or for the purpose of angoléwful action, the Board may
fix a record date, which record date shall not pdecthe date upon which the
resolution fixing the record date is adopted, ardctv record date shall be not
more than 60 days prior to such action. If no réatate is fixed, the record date
for determining stockholders for any such purpdsalde the close of business
on the day on which the Board adopts the resoluttating thereto.

ARTICLE VII
Corporate Seal

The corporate seal of the Corporation shall behenform of a circle and

shall bear the full name of the Corporation and whweds and figures "Corporate Seal
1968 Delaware." The seal may be used by causimg i& facsimile thereof to be
impressed or affixed or reproduced or otherwise.

ARTICLE VIII

Fiscal Year

The fiscal year of the Corporation shall be thewrdar year.
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ARTICLE IX

Indemnification

Section 9.01. Right to Indemnification and Advancement of Expsns
The Corporation shall, to the fullest extent peteditby applicable law as then in effect,
indemnify any person (the "Indemnitee") who was i®rinvolved in any manner
(including, without limitation, as a party or a nass), or is threatened to be made so
involved, in any threatened, pending or completegestigation, claim, action, suit or
proceeding, whether civil, criminal, administrativa investigative (including without
limitation, any action, suit or proceeding by ottlre right of the Corporation to procure a
judgment in its favor, but excluding any actionjtsor proceeding, or part thereof,
brought by such person against the Corporatiomypraffiliate of the Corporation unless
consented to by the Corporation) (a "Proceedingelason of the fact that he is or was a
director, officer, or employee of the Corporationjs or was serving at the request of the
Corporation as a director, officer or employee wbtaer corporation, partnership, joint
venture, trust or other enterprise, against alleesps (including attorneys' fees),
judgments, fines and amounts paid in settlemenia#igtand reasonably incurred by such
Indemnitee in connection with such Proceeding @t thereof). Such indemnification
shall be a contract right. Each Indemnitee sHall have the right to receive payment in
advance of any expenses incurred by the Indemimteennection with such Proceeding,
consistent with the provisions of applicable lawttan in effect.

Section 9.02. Contracts and Funding.The Corporation may enter into
contracts with any director, officer, or employdete Corporation in furtherance of the
provisions of this Article IX and may create a triitend, grant a security interest or use
other means (including, without limitation, a lett credit) to ensure the payment of
such amounts as may be necessary to effect indeatioh and/or advancement of
expenses as provided in this Article IX.

Section 9.03. Definitions. For purposes of this Article IX, references to
"other enterprises” shall include employee benplans; references to "fines" shall
include any excise taxes assessed on a persomesjikct to any employee benefit plan;
and references to "serving at the request of thrpd@ation” shall include any service as a
director, officer, or employee of the Corporatiohigh imposes duties on, or involves
services by, such director, officer, or employethwespect to an employee benefit plan,
its participants, or beneficiaries; and a persopn atted in good faith and in a manner he
reasonably believed to be in the interest of thdigygants and beneficiaries of an
employee benefit plan shall be deemed to have actadnanner not opposed to the best
interest of a corporation.
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Section 9.04. Indemnification and Advancement of Expenses Not

Exclusive Right.The right of indemnification and advancement xjjenses provided in
this Article IX shall not be exclusive of any otheghts to which a person seeking
indemnification and/or advancement of expenses athgrwise be entitled, under any
statute, by-law, agreement, vote of stockholderdisinterested directors, or otherwise,
both as to action in his official capacity and @sittion in another capacity while holding
such office. The provisions of this Article IX shaure to the benefit of the heirs and
legal representatives of any person entitled temmoity and/or advancement of expenses
under this Article 1X and shall be applicable to&¥edings commenced or continuing
after the adoption of this Article 1X, whether ang from acts or omissions occurring
before or after such adoption.

Section 9.05. Claims for Indemnification or Advancement of Exqe

Procedures. In furtherance, but not in limitation, of the égoing provisions, the
following procedures and remedies shall apply wetbpect to advancement of expenses
and the right to indemnification under this Arti¢}e

(@)

(b)

Advancement of Expensedll reasonable expenses incurred by or on bedbfalf
the Indemnitee in connection with any Proceedingllshe advanced to the
Indemnitee by the Corporation within 30 days affter receipt by the Corporation
of a statement or statements from the Indemnitgeesting such advance or
advances from time to time, whether prior to oemfinal disposition of such
Proceeding. Such statement or statements shabinmahbly evidence the expenses
incurred by the Indemnitee. In addition, suchestant or statements shall, to the
extent required by law at the time of such advaaod, otherwise except as may
be determined by or under the authority of the @@n€ounsel, include or be
accompanied by a written undertaking by or on Hedfaihe Indemnitee to repay
the amounts advanced if it should ultimately beedrined that the Indemnitee is
not entitled to be indemnified against such expgnseNotwithstanding the
absence of such a written undertaking, acceptah@amy such advancement of
expenses shall constitute such an undertakingdindtemnitee.

Written Request for Indemnificatiof.o obtain indemnification under this Article
IX, an Indemnitee shall submit to the Secretaryrdten request, including such
documentation and information as is reasonablylavai to the Indemnitee and
reasonably necessary to determine whether and & extent the Indemnitee is
entitled to indemnification (the "Supporting Documegion”). The determination
of the Indemnitee's entitlement to indemnificatishall be made within a
reasonable time after receipt by the Corporationthe written request for
indemnification together with the Supporting Docuntagion.
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(c) Procedure for Determination. Where the Indemnitee is a current or former
director or a current officer of the Corporatiohe tindemnitee's entitlement to
indemnification under this Article IX shall be detened (i) by the Board by a
majority vote of a quorum (as defined in Articleofithese By-laws) consisting of
directors who were not parties to such action, suiproceeding, or (ii) if such
quorum is not obtainable, or, even if obtainablequorum of disinterested
directors so directs, by independent legal coummsal written opinion, or (iii) by
the stockholders, but only if a majority of the idierested directors, if they
constitute a quorum of the Board, presents theeissfi entitlement to
indemnification to the stockholders for their detaration. Where the
Indemnitee is not a current or former director orcarent officer of the
Corporation, the Indemnitee's entitlement to indéication under this Article 1X
may be determined by the General Counsel. Forgsepof this Article IX, the
term "officer,” when used with respect to the Cogbion, shall mean those
officers of the Corporation who are deemed to bechkve Officers for purposes
of the annual report of the Corporation filed onrgdl0-K under the Exchange
Act.

Section 9.06. Amendment or RepealAny repeal or modification of the
foregoing provisions of this Article IX shall notleersely affect any right or protection
hereunder of any Indemnitee in respect of any aotmassion occurring prior to the time
of such repeal or modification.

ARTICLE X
By-laws

Section 10.01. Inspection. A copy of the By-laws shall at all times be
kept in a convenient place at the principal offiéehe Corporation, and shall be open for
inspection by stockholders during business hours.

Section 10.02. Amendments. Except as otherwise specifically provided
by the General Corporation Law, these By-laws mayaldlded to, amended, altered or
repealed at any meeting of the Board by vote ofagority of the entire Board, provided
that written notice of any such proposed actionll db& given to each director prior to
such meeting, or that notice of such addition, ainemt, alteration or repeal shall have
been given at the preceding meeting of the Board.

Section 10.03. Construction. The masculine gender, where appearing in
these By-laws, shall be deemed to include the feraigender.
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ARTICLE XI
Emergency By-laws

Section 11.01. Emergency By-laws.This Article Xl shall be operative during
any emergency resulting from an attack on the dr#ates or on a locality in which the
Corporation conducts its business or customarilidfianeetings of its Board or its
stockholders, or during any nuclear or atomic desasr during the existence of any
catastrophe or other similar emergency conditiogl@iding without limitation apparent
terrorist activity or the imminent threat of suattiaty, chemical and biological attacks,
natural disasters, or other hazards or causes cafgrkimown as acts of God), as a result
of which a quorum of the Board or the Executive @uttee thereof cannot readily be
convened for action (an “Emergency”), notwithstamgdiany different or conflicting
provisions in the preceding Articles of these Bydathe Certificate of Incorporation or
the General Corporation Law. To the extent not mststent with the provisions of this
Article Xl, the By-laws provided in the other Ariis of these By-laws and the provisions
of the Certificate of Incorporation shall remaineffiect during such Emergency and upon
termination of such Emergency, the provisions a$ tArticle XI shall cease to be
operative.

Section 11.02. Meetings.  During any Emergency, a meeting of the Board, or
any committee thereof, may be called by the Chairoraany other member of the Board
or the Chief Executive Officer, or any member ofe tiCorporation’s Operating
Committee (each, a “Designated Officer” and collesty, the “Designated Officers”), or
the Secretary. Notice of the time and place of megting of the Board or any committee
thereof during an Emergency shall be given by arylable means of communication by
the individual calling the meeting to such of theedtors and/or Designated Officers who
shall be deemed to be directors of the Corpordorpurposes of obtaining a quorum
during an Emergency if a quorum of directors carotberwise be obtained during such
Emergency, in each case, as it may be feasibleaohr Such notice shall be given at
such time in advance of the meeting as, in themetg of the individual calling the
meeting, circumstances permit.

Section 11.03. Quorum. At any meeting of the Board, or any committee
thereof, called in accordance with Section 11.0&vabthe presence of one director shall
constitute a quorum for the transaction of busin&cancies on the Board, or any
committee thereof, may be filled by a majority vofethe directors in attendance at the
meeting. In the event that no directors are ablattiend the meeting of the Board, then
the Designated Officers in attendance shall seswdiractors for the meeting, without any
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additional quorum requirement and will have fullwews to act as directors of the
Corporation for such meeting.

Section 11.04. Amendments.At any meeting called in accordance with Section
11.02 above, the Board or a committee of the Boasdthe case may be, may modify,
amend or add to the provisions of this Article Xlas to make any provision that may be
practical or necessary for the circumstances oEtiergency.

Section 11.05. Managemen€ontingency Plan.  During an Emergency, the
Corporation shall be managed by the Operating Cat@enunder the direction of the
Chief Executive Officer. In the absence of the C€lii&ecutive Officer or his or her
successor, the Operating Committee shall act utigerdirection of the Operating
Committee member with the longest tenure with tbhepGration.

Section 11.06. Liability. No officer, director or employee of the Corporation
acting in accordance with the provisions of thigide Xl shall be liable except for
willful misconduct.

Section 11.07. Repeal or Change. The provisions of this Article Xl shall be
subject to repeal or change by further action of ®oard or by action of the
stockholders, but no such repeal or change shalifgnthe provisions of Section 11.06
of this Article XI with regard to action taken prito the time of such repeal or change.

Section 11.08. Termination of Emergency.The provisions of this Article Xl
shall cease to be operative upon the terminatioth@fEmergency as determined by a
guorum of the Board or the Executive Committee géb&iin accordance with Sections
2.06 and 3.01, respectively, of these By-laws.
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