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BYLAWS
OF

EOG RESOURCES, INC.

Article |
Offices

Section 1. Regqistered Office. The registeredcefof the Corporation required
by the General Corporation Law of the State of dale® to be maintained in the State of
Delaware shall be the registered office named & @ertificate of Incorporation of the
Corporation, or such other office as may be desaghdrom time to time by the Board of
Directors in the manner provided by law.

Section 2. Offices. The Corporation may also haffiees at such other places
both within and without the state of incorporatiointhe Corporation as the Board of Directors
may from time to time determine or the businesthefCorporation may require.

Section 3._Books and Records. The books anddsairthe Corporation may be
kept outside the State of Delaware at such placelaces as may from time to time be
designated by the Board of Directors.

Article 1l
Stockholders

Section 1. Place of Meetings. All meetings of sheckholders shall be held at
the principal office of the Corporation, or at suather place within or without the state of
incorporation of the Corporation as shall be spedior fixed in the notices or waivers of notice
thereof.

Section 2._Quorum; Adjournment of Meetings. Usletherwise required by law
or provided in the Certificate of Incorporation tbese Bylaws, (i) the holders of a majority of
the stock issued and outstanding and entitled te theereat, present in person or represented by
proxy, shall constitute a quorum at any meetingtotkholders for the transaction of business,
(i1) the affirmative vote of the holders of a majgrof such stock so present or represented at any
meeting of stockholders at which a quorum is preskall constitute the act of the stockholders,
and (iii) where a separate vote by a class or etass required, a majority of the outstanding
shares of such class or classes, present in persoepresented by proxy shall constitute a
guorum entitled to take action with respect to thae on that matter and the affirmative vote of
the majority of the shares of such class or clageesent in person or represented by proxy at the
meeting shall be the act of such class. The stidkhs present at a duly organized meeting may
continue to transact business until adjournmentyitiosstanding the withdrawal of enough
stockholders to leave less than a quorum, sulbyettiet provisions of clauses (ii) and (iii) above.




Notwithstanding the other provisions of the Cectife of Incorporation or these
Bylaws, the chairman of the meeting or the holadgra majority of the issued and outstanding
stock, present in person or represented by proxyeatitied to vote thereat, at any meeting of
stockholders, whether or not a quorum is preséri) save the power to adjourn such meeting
from time to time, without any notice other thamauncement at the meeting of the time and
place of the holding of the adjourned meeting.th# adjournment is for more than thirty (30)
days, or if after the adjournment a new record dafexed for the adjourned meeting, a notice of
the adjourned meeting shall be given to each studkh of record entitled to vote at such
meeting. At such adjourned meeting at which a gumoshall be present or represented any
business may be transacted which might have bagesdcted at the meeting as originally called.

Section 3. Notice of Stockholder Business and Metins.

(A)  Annual Meetings.

(2) An annual meeting of the stockholders shalhélel at such place (within
or without the state of incorporation of the Colgt@n), on such date, and at such time as the
Board of Directors shall fix and set forth in thetine of the meeting. Nominations of persons
for election to the Board of Directors and the egd of other business to be considered by the
stockholders may be made at an annual meetingdkisblders (a) pursuant to the Corporation’s
notice of meeting, (b) by or at the direction of tBoard of Directors, (c) by any stockholder of
the Corporation who (i) was a stockholder of recatdthe time of the giving of the notice
provided for in paragraph (A)(2) of this Bylaw aatlthe time of the annual meeting, (ii) is
entitled to vote at the meeting and (iii) compliegh the notice procedures set forth in this
Bylaw as to such business or nomination or (d) wigspect to nominations of eligible
Stockholder Proxy Access Nominee(s), by an EligitBéockholder who satisfies the
requirements of, and complies with, paragraph (Adfthis Bylaw; clause (c) and, with respect
to such qualifying nominations, clause (d) shaltheexclusive means for a stockholder to make
nominations or submit other business (other thattarsaproperly brought under Rule 14a-8
under the Securities Exchange Act of 1934, as aste(ttie “Exchange Act”) (or any successors
thereto), and included in the Corporation’s notafemeeting) before an annual meeting of
stockholders. For purposes of this Section 3(R&)a(person nominated for election to the Board
of Directors by a stockholder of the Corporationaterred to as a “Stockholder Nominee” and
the term “Stockholder Proxy Access Nominee” shadlam a Stockholder Nominee nominated
pursuant to, and in compliance with, paragraph4Adf this Bylaw by an Eligible Stockholder
who satisfies the requirements thereof; (2) a pensominated for election to the Board of
Directors by the Board of Directors is referredawa “Board Nominee”; (3) the term “Eligible
Stockholder” shall have the meaning given to iparagraph (A)(4) of this Bylaw; and (4) the
terms “affiliate” and “associate” shall have theanmgs ascribed thereto in Rule 405 under the
Securities Act of 1933, as amended (or any succesisereto); provided, however, that the term
“partner” as used in the definition of “associagéiall not include any limited partner that is not
involved in the management of the relevant partnprs

(2) Without qualification or limitation, for any mwinations or any other
business to be properly brought before an annuatingeby a stockholder pursuant to paragraph
(A)(1)(c) of this Bylaw, the stockholder must hayigen timely notice thereof in writing to the
Corporate Secretary and such other business mustwse be a proper matter for stockholder



action. To be timely, a stockholder’s notice shaldelivered to the Corporate Secretary at the
principal executive offices of the Corporation matlier than the close of business on the™20
day (or, if such day is not a business day, theediately preceding business day), and not later
than the close of business on thé"afay (or, if such day is not a business day, the ne
succeeding business day), prior to the first ansary of the date that the Corporation’s
definitive proxy statement for the preceding yearsiual meeting was first made available to
stockholders; provided, however, that in the evhatdate of the annual meeting is more than
30 days before or more than 60 days after the arsavy date of the preceding year's annual
meeting, notice by the stockholder to be timely hingsso delivered (i) not earlier than the close
of business on the 1%0day prior to the date of such annual meeting ifcsuch day is not a
business day, the immediately preceding busineg$ aiad (i) not later than the close of
business on the later of (1) the"oday prior to the date of such annual meeting pif (the first
public announcement of the date of such annuatingess less than 100 days prior to the date
of such annual meeting, the™@ay following the day on which public announcemehthe
date of such meeting is first made by the Corponafor, if such day (in the case of clause (1) or
(2)) is not a business day, the next succeedinméss day). In no event shall any adjournment
or postponement of an annual meeting or the anmonent thereof commence a new time
period for the giving of a stockholder's notice described above. To be in proper form, a
stockholder’s notice to the Corporate Secretaryefiver given pursuant to this paragraph (A)(2)
or paragraph (B)) must: (a) set forth, as to tieekdholder giving the notice and the beneficial
owner, if any, on whose behalf the nomination apmsal is made (i) the name and address of
such stockholder, as such appears on the Corposatiooks, of such beneficial owner, if any,
and of their respective affiliates or associatestbers acting in concert therewith; (ii) (A) the
class or series and number of shares of the Cdrponahich are, directly or indirectly, owned
beneficially and of record by such stockholder, chsibeneficial owner, if any, and their
respective affiliates or associates or others gciim concert therewith, (B) (i) any option,
warrant, convertible security, stock appreciatiaght; or similar right with an exercise or
conversion privilege or a settlement payment or hmaatsm at a price related to any class or
series of shares of the Corporation or with a valeeved in whole or in part from the value of
any class or series of shares of the Corporatignary derivative or synthetic arrangement
having the characteristics of a long position iy azlass or series of shares of the Corporation,
or (iii) any contract, derivative, swap or otheartsaction or series of transactions designed to
produce economic benefits and risks that correspaoibdtantially to the ownership of any class
or series of shares of the Corporation, including tb the fact that the value of such contract,
derivative, swap or other transaction or serietrarisactions is determined by reference to the
price, value or volatility of any class or seridsshares of the Corporation, whether or not such
instrument, contract or right shall be subject @ttlsment in the underlying class or series of
shares of the Corporation, through the deliverycash or other property or otherwise, and
without regard to whether the stockholder of recorthe beneficial owner, if any, or any
affiliates or associates or others acting in cantt@rewith may have entered into transactions
that hedge or mitigate the economic effect of sungtrument, contract or right (each item
described in the foregoing clauses (i), (ii) of)(ia “Derivative Instrument”), in each case,
directly or indirectly owned beneficially by suctoskholder, the beneficial owner, if any, or
any affiliates or associates or others actingancert therewith and any other direct or
indirect opportunity to profit or share in any pralerived from any increase or decrease in the
value of any class or series of shares of the Catjpm to which such stockholder, the
beneficial owner, if any, or any affiliates or asisbes or others acting in concert therewith is



entitled, (C) any proxy, contract, arrangement,asstanding, or relationship pursuant to which
such stockholder has a right to vote any classedes of shares of the Corporation, (D) any
agreement, arrangement, understanding, relatiorhgiherwise, including any repurchase or
similar so-called “stock borrowing” agreement araagement, engaged in, directly or indirectly,
by such stockholder, the purpose or effect of whéclo mitigate loss to, reduce the economic
risk (of ownership or otherwise) of any class oriese of the shares of the Corporation by,
manage the risk of share price changes for, oeas® or decrease the voting power of, such
stockholder with respect to any class or serieshafes of the Corporation, or which provides,
directly or indirectly, the opportunity to profit ghare in any profit derived from any decrease in
the price or value of any class or series of shafése Corporation (“Short Interests”), (E) any
rights to dividends on any class or series of shafehe Corporation owned beneficially by such
stockholder that are separated or separable frenutiderlying shares of the Corporation, (F)
any proportionate interest in shares of the Cotpmraor Derivative Instruments held, directly or
indirectly, by a general or limited partnershipathich such stockholder is a general partner or as
to which such stockholder, directly or indirectlyeneficially owns an interest in the general
partner of such general or limited partnership,) 4@y performance-related fees (other than an
asset-based fee) that such stockholder is entdledsed on any increase or decrease in the value
of shares of the Corporation or Derivative Instemts, (H) any significant equity interests or
any Derivative Instruments or Short Interests iy pnncipal competitor of the Corporation held
by such stockholder, and (l) any direct or indineterest of such stockholder in any contract
with the Corporation, any affiliate of the Corpaooat or any principal competitor of the
Corporation (including, in any such case, any @ymplent agreement, collective bargaining
agreement or consulting agreement), if any, aw@fdate of such notice and any updates and
supplements thereof, and including, without limdat any such shares, rights or interests
(described in any of the foregoing clauses (A) digio (1)) held by members of such
stockholder’'s immediate family sharing the same sebold (which information shall be
supplemented by such stockholder and beneficiakowif any, not later than ten (10) business
days after the record date for the meeting tolasec such ownership as of the record date);
and (iii) any other information relating to suclodtholder and beneficial owner, if any, that
would be required to be disclosed in a proxy statgnor other filing(s) required to be made in
connection with solicitations of proxies for, apkpable, the proposal and/or for the election of
directors in a contested election (as defined ktiSe 4 of this Article 1) pursuant to Section 14
of the Exchange Act and the rules and regulationsnplgated thereunder (or any successors
thereto); (b) if the notice relates to any busineb®r than a nomination of a director or directors
that the stockholder proposes to bring before tketmg, in addition to the matters set forth in
clause (a) above, also set forth: (i) a brief dpton of the business desired to be brought
before the meeting, the reasons for conducting $udiness at the meeting and any material
interest of such stockholder and beneficial ownegny, and their respective affiliates and
associates or others acting in concert therewitlsuch business, (ii) the text of the proposal or
business (including the text of any resolutiongpsed for consideration), and (iii) a description
of all agreements, arrangements and understandietygeen such stockholder and beneficial
owner, if any, and their respective affiliates as$ociates or others acting in concert therewith
among themselves or with any other person or pergmcluding their names) in connection
with the proposal of such business by such stoddrphnd (c) as to each Stockholder Nominee,
in addition to the matters set forth in clausealadve, also set forth: (i) all information relafin
to such person that would be required to be disdos a proxy statement or other
filing(s) required to be made in connection withligtations of proxies for the election



of directors in a contested election pursuant tctiGe 14 of the Exchange Act and the rules and
regulations promulgated thereunder (or any successereto) (including such Stockholder
Nominee’s written consent to being named in thexypistatement (and form of proxy card) as a
nominee and to serving as a director if elected) @h a description of all direct and indirect
compensation, indemnification, reimbursement antemtmaterial monetary agreements,
arrangements and understandings during the pase tlyears, and any other material
relationships, between or among such stockholder @eneficial owner, if any, and their
respective affiliates and associates or others@ati concert therewith, on the one hand, and
such Stockholder Nominee and his or her respeétififates and associates or others acting in
concert therewith, on the other hand, includinghaut limitation, all information that would be
required to be disclosed pursuant to Item 404 gfuRdion S-K of the United States Securities
and Exchange Commission (“SEC”) if the stockholaaking the nomination and any beneficial
owner on whose behalf the nomination is made, ¥ @n any affiliate or associate thereof or
other person acting in concert therewith, were“tegistrant” for purposes of such rule and the
Stockholder Nominee were a director or executiviecef of such registrant; (iii) a written
representation and agreement by the Stockholderifd@rto comply with the Corporation’s
corporate governance, conflict of interest, confiddity and stock ownership and trading
policies and guidelines, any other code of condpoticies and guidelines of the Corporation
and any rules, regulations and listing standamisach case as applicable to directors of the
Corporation; (iv) a written representation and agrent by the Stockholder Nominee that he or
she (A) is not and will not become a party to amgat or indirect agreement, arrangement or
understanding with, and has not given (and will gige) any commitment or assurance to, any
person or entity as to how the Stockholder Nomiifeglected as a director of the Corporation,
will act or vote on any issue or question that maisbeen disclosed to the Corporation, and (B) is
not and will not become a party to any direct alinect compensatory, payment, reimbursement,
indemnification or other financial agreement, agement or understanding with any person or
entity other than the Corporation in connectiorhwits or her nomination, service or action as a
director of the Corporation that has not been dsadl to the Corporation; and (v) the terms of all
agreements, arrangements and understandings betiveestockholder and each Stockholder
Nominee and any other person or persons, inclutfiegstockholder and any beneficial owner
and their respective affiliates and associatestloere acting in concert therewith, pursuant to
which the nomination of the Stockholder Nominetibe made by the stockholder.

Furthermore, to be eligible to be a nominee of atockholder for election or
reelection as a director of the Corporation,eespn must deliver (in accordance with the time
periods prescribed for delivery of notice undarggraph (A)(2) of this Bylaw) to the
Corporate Secretary at the principal executivliced of the Corporation a written
guestionnaire with respect to the background aqhlification of such individual and the
background of any other person or entity on whbetalf, directly or indirectly, the
nomination is being made. Acceptable formsthe@ questionnaire referred to in the
preceding sentence and of the written representaind agreements referred to in clauses (iii)
and (iv) of the p receding paragraph will be predd to the requesting stockholder and
Stockholder Nominee by the Corporate Secretaryupoitten request. The Corporation may
also require the Stockholder Nominee to furnisthsother information as may reasonably be
required by the Corporation to determine the biidy of such Stockholder Nominee to serve
as an independent director of the Corporationhat tould be material to a reasonable
stockholder’'s understanding of the independence,lack thereof, of such Stockholder



Nominee. In addition, to be considered timelytackholder's notice shall further be updated
and supplemented, if necessary, so that the infowmarovided or required to be provided in
such notice shall be true and correct as of therdedate for the meeting and as of the date that
is ten (10) business days prior to the meetingngradjournment or postponement thereof, and
such update and supplement shall be delivered éoQbrporate Secretary at the principal
executive offices of the Corporation not later tliae (5) business days after the record date for
the meeting in the case of the update and supplerequired to be made as of the record date,
and not later than eight (8) business days pridhéodate for the meeting or any adjournment or
postponement thereof in the case of the updats@mpolement required to be made as of ten (10)
business days prior to the meeting or any adjoumtnoe postponement thereof. For the
avoidance of doubt, the obligation to update ampEment as set forth in this paragraph or any
other Section of these Bylaws shall not limit thergdration’s rights with respect to any
deficiencies in any notice provided by a stockhplétend any applicable deadlines hereunder
or under any other provision of these Bylaws orbénar be deemed to permit a stockholder
who has previously submitted notice hereunder oleuany other provision of these Bylaws to
amend or update any proposal or to submit any mewagsal, including by changing or adding
nominees, matters, business and/or resolutionsopeapto be brought before a meeting of the
stockholders. In addition, for the avoidance ofilolp and any other provision of these Bylaws
notwithstanding, the Corporation may in its solscdetion solicit against, and include in its
proxy statement (and other solicitation materidlgny) for such meeting statements or other
information relating to, any nominating stockhol@ed/or Stockholder Nominee, including any
information provided to the Corporation with resipiecthe foregoing.

3) Notwithstanding anything in the second sentemicparagraph (A)(2) of
this Bylaw to the contrary, in the event that theentver of directors to be elected to the Board of
Directors is increased and there is no public anoement by the Corporation naming all of the
nominees for director or specifying the size of ith@eased Board of Directors at least 100 days
prior to the first anniversary of the preceding n@annual meeting, a stockholder’'s notice
required by this Bylaw shall also be consideredetyimbut only with respect to Stockholder
Nominees for any new positions created by sucleas®, if it shall be delivered to the Corporate
Secretary at the principal executive offices of @@ poration not later than the close of business
on the 10th day following the day on which such luannouncement is first made by the
Corporation.

(4) Subject to the terms and conditions set forththese Bylaws, the
Corporation shall include in its proxy statememt; &n annual meeting of stockholders, the
name, together with the Required Information (aBndd below), of any Stockholder Proxy
Access Nominee identified in a timely notice thatisfies this paragraph (A)(4) (the “Proxy
Access Notice”) and that is delivered to the Coap®iSecretary at the principal executive offices
of the Corporation by one or more stockholders wahthe time of the request (and through the
applicable annual meeting date) satisfy, and castito satisfy, the requirements of this
paragraph (A)(4) (such stockholder or stockholders] any person on whose behalf such
stockholder(s) is or are acting, an “Eligible Stockler”), and who expressly elect at the time of
providing the notice required by this paragraph(4A)to have its Stockholder Proxy Access
Nominee included in the Corporation’s proxy statatrend form of proxy card (together, “proxy
materials”) for such annual meeting pursuant te fairagraph (A)(4).



(@) For purposes of this paragraph (A)(4), the “Reguirdormation” that the
Corporation will include in its proxy statement fitve annual meeting of stockholders is (i) the
information concerning the Stockholder Proxy Accéksninee and the Eligible Stockholder
that, as determined by the Corporation, is requicethe disclosed in a proxy statement filed
pursuant to the proxy rules of the SEC, and (ithé Eligible Stockholder so elects, a Statement
(defined below). The Corporation shall also inelute name of the Stockholder Proxy Access
Nominee in its form of proxy card. For the avoidamf doubt, and any other provision of these
Bylaws notwithstanding, the Corporation may indgtde discretion solicit against, and include in
the proxy statement (and the Corporation’s oth&cigation materials, if any) its own statements
or other information relating to, any Eligible Skbolder and/or Stockholder Proxy Access
Nominee (or any other Stockholder Nominee), inalgdiany information provided to the
Corporation with respect to the foregoing.

(b)  The number of Stockholder Proxy Access Nomineeslyding any

Stockholder Proxy Access Nominee that was submiitedn Eligible Stockholder for inclusion
in the Corporation’s proxy materials pursuant tas tparagraph (A)(4) but who either is
subsequently withdrawn or that the Board of Dirextdecides to nominate as a Board Nominee)
appearing in the Corporation’s proxy materials wehbpect to an annual meeting of stockholders
shall not exceed 20% of the number of directorsfiite as of the last day on which notice of a
nomination of a Stockholder Nominee may be deligdgparsuant to paragraph (A)(2) of this
Section 3 (such day, the “Final Proxy Access NommmaDate”) or, if such amount is not a
whole number, the closest whole number below 20&eh(swhole number, the “Permitted
Number”); provided, however, that the Permitted Nbemshall be reduced by:

(1) the number of Stockholder Nominees for which thepOmtion
shall have received one or more valid stockholdeticas pursuant to
paragraph (A)(1)(c) and (A)(2) of this Section Bda

(i) the number of directors in office that willebincluded in the
Corporation’s proxy materials with respect to swwinmual meeting for whom
access to the Corporation’s proxy materials wasipusly provided pursuant to
this paragraph (A)(4), other than any such diremterred to in this clause (b)(ii)
who at the time of such annual meeting will haveveg as a director
continuously, as a Board Nominee, for at leastawoual terms;

provided, further, that in the event the BoafdDirectors resolves to reduce the size of
the Board of Directors effective on or priorthe date of the annual meeting, the
Permitted Number shall be calculated based b@ humber of directors in office as so
reduced. In the event that the number of i@tolcler Proxy Access Nominees submitted by
Eligible Stockholders pursuant to this parabrép)(4) exceeds the Permitted Number, each
Eligible Stockholder shall select one StockholHeoxy Access Nominee for inclusion in

the Corporation’s proxy materials until theermitted Number is reached, going in the
order of the amount (largest to smallest) hddres of the Corporation’s common stock
each Eligible Stockholder disclosed as ownedhe Proxy Access Notice submitted to the
Corporation. If the Permitted Number is metached after each Eligible Stockholder has
selected one Stockholder Proxy Access Nominee, tkilection process shall




continue as many times as necessary, followingsme order each time, until the Permitted
Number is reached.

(© An Eligible Stockholder must have owned (as defibetbw) 3% or more
of the Corporation’s outstanding common stock cumdusly for at least three years (the
“Required Shares”) as of the date the Proxy Acbtisge is delivered to or mailed and received
by the Corporation in accordance with these Bylaagspf the Final Proxy Access Nomination
Date and as of the record date for determiningksimiders entitled to vote at the annual
meeting, and must continue to own the Requiredeshtlarough the date of the annual meeting.
For purposes of satisfying the foregoing ownergigiguirement under this clause (c), (i) the
shares of common stock continuously owned for tleeqding three years individually by one or
more stockholders, or by the person or persons ovino shares of the Corporation’s common
stock and on whose behalf any stockholder is actimay be aggregated in order to meet the 3%
or more aggregate ownership requirement, provitdat the number of stockholders and other
persons whose ownership of shares is aggregatesiébr purpose shall not exceed twenty (20),
and (ii) two or more collective investment fundsittlare part of the same family of funds or
sponsored by the same employer (a “Qualifying Fusthall be treated as one stockholder for
the purpose of determining the aggregate numbstoockholders in this clause (c), provided that
each fund included within a Qualifying Fund othesavimeets the requirements set forth in this
paragraph (A)(4). For the avoidance of doubt, harss may be attributed to more than one
group constituting an Eligible Stockholder undes tharagraph (A)(4), and no person may be a
member of more than one group of persons consiguéin Eligible Stockholder under this
paragraph (A)(4). A record holder acting on belo&lbne or more beneficial owners will not be
counted separately as a stockholder with respetiteacshares owned by beneficial owners on
whose behalf such record holder has been directedriting to act, but each such beneficial
owner will be counted separately, subject to theoprovisions of this clause (c), for purposes
of determining the number of stockholders whosalings may be considered as part of an
Eligible Stockholder’'s holdings. For the avoidarafedoubt, Required Shares will qualify as
such if and only if the beneficial owner of suclasds as of the date of the Proxy Access Notice
has itself individually beneficially owned such st continuously for the three-year period
ending on that date and through the other appkcdhtes referred to above (in addition to the
other applicable requirements being met). For psep of this paragraph (A)(4), “Constituent
Holder” shall mean any stockholder, collective istveent fund included within a Qualifying
Fund or beneficial holder whose stock ownershipasnted for the purposes of qualifying as
holding the Required Shares or qualifying as agibBli Stockholder.

No later than the Final Proxy Access NominatiDate, an Eligible
Stockholder (including each Constituent Holdenust provide to the Corporate Secretary
in writing the information required by paragha(A)(2) of this Section 3 and the following
information: (A) one or more written statenmsenfrom the record holder of the shares
(and from each intermediary through which steares are or have been held during the
requisite three-year holding period) verifyirthat, as of a date within seven calendar
days prior to the date the written notice ofnmmation is delivered to or mailed and
received by the Corporation, such person ownsl has owned continuously for the preceding
three years, the Required Shares, and sectoms agreement to provide (1) within five
(5) business days after the record date thar annual meeting, written statements from
the record holder and any such intermediaries ifyy@g such person’s



continuous ownership of the Required Shares throingh record date, (2) any additional
information reasonably requested by the Corporatiomerify such person’s ownership of the
Required Shares during the requisite three-yeatimglperiod (including, but not limited to, as
of one or more dates during such period) and (3heatiate notice if the Eligible Stockholder
ceases to own any of the Required Shares pridretdate of the annual meeting of stockholders;
(B) a copy of the Schedule 14N that has been Vgt the SEC as required by Rule 14a-18
under the Exchange Act (or any successors ther@))a representation that such person (1)
acquired the Required Shares in the ordinary coofrbeisiness and not with the intent to change
or influence control of the Corporation, and does presently have such intent, (2) has not
nominated and will not nominate for election to Bward of Directors at the annual meeting any
person other than its Stockholder Nominee(s) beomginated pursuant to this paragraph (A)(4),
(3) has not engaged and will not engage in, andhbaand will not be a “participant” in, another
person’s “solicitation” within the meaning of Rulela-1(I) under the Exchange Act (or any
successors thereto) in support of the electiomgfiadividual as a director at the annual meeting
other than its Stockholder Nominee(s) or a Boardniee, (4) will not distribute to any
stockholder any form of proxy card for the meetimiper than the form distributed by the
Corporation, (5) intends to continue to own the lesi Shares through the date of the annual
meeting, and (6) will provide facts, statements atiger information in all communications with
the Corporation and its stockholders that are dirbv true and correct in all material respects
and that do not and will not omit to state a matefact necessary in order to make the
statements made, in light of the circumstances umdech such statements were made, not
misleading; (D) an undertaking that such persoeegyto (1) assume all liability stemming from
any legal or regulatory violation arising out ottkligible Stockholder's communications with
the Corporation’s stockholders or out of the infation that the Eligible Stockholder provided
to the Corporation, (2) indemnify and hold harmléss Corporation and each of its directors,
officers and employees individually against anwyility, loss or damages in connection with any
threatened or pending action, suit or proceedinttgtier legal, administrative or investigative,
against the Corporation or any of its directorsficefs or employees arising out of any
nomination submitted by the Eligible Stockholdersuant to this paragraph (A)(4) (including,
but not limited to, arising out of the Eligible $tdolders communications with the
Corporation’s stockholders or arising out of thdormation that the Eligible Stockholder
provided to the Corporation), (3) file with the SE( soliciting and other materials as required
under clause (i) of this paragraph (A)(4), and ¢dinply with all other applicable laws, rules,
regulations and listing standards with respectnyp solicitation in connection with the meeting
and such Eligible Stockholder’'s ownership of thepgoation’s securities; and (E) in the case of
a nomination by a group of stockholders that togeit an Eligible Stockholder, the designation
by all group members (i.e., by all Constituent Hwk) of one group member (i.e., one
Constituent Holder) that is authorized to act omadbe of all members of the nominating
stockholder group with respect to the nominatiord anatters related thereto, including
withdrawal of the nomination.

In addition, no later than the Final Proxy Accessmihation Date, a Qualifying
Fund whose stock ownership is counted for purpo$esialifying as an Eligible Stockholder
must provide to the Corporate Secretary documemagasonably satisfactory to the Board of
Directors that demonstrates that the funds incluadigain the Qualifying Fund are either part of
the same family of funds or sponsored by the samgaager. In order to be considered timely,
any information required hereby to be providedhe Corporation must be supplemented (by



delivery to the Corporate Secretary at the pridogxa@cutive offices of the Corporation) (i) no
later than ten (10) business days following th@rmaate for the annual meeting, to disclose the
foregoing information as of such record date, and¢ later than the fifth business day before
the annual meeting, to disclose the foregoing mftdron as of the date that is ten (10) business
days prior to the annual meeting. For the avoidanicdoubt, the requirement to update and
supplement such information shall not permit anygikle Stockholder or other person
(including any Constituent Holder) to change or amiy proposed Stockholder Nominee
(including any Stockholder Proxy Access Nomineeh@deemed to cure any defects or limit the
remedies (including, without limitation, under the8ylaws) available to the Corporation
relating to any defect.

(d) For purposes of this paragraph (A)(4), a stockhostall be deemed to
“own” only those outstanding shares of the Corporéd common stock as to which the
stockholder (or any Constituent Holder) possessd#is () the full voting and investment rights
pertaining to the shares and (ii) the full economterest in (including the opportunity for profit
and risk of loss on) such shares; provided thatntimaber of shares calculated in accordance
with such sub-clauses (i) and (ii) shall be deemetito include any shares (X) sold by such
stockholder or any of its affiliates in any transac that has not been settled or closed, including
any short sale, (Y) borrowed by such stockholdeamy of its affiliates for any purposes or
purchased by such stockholder or any of its aféiBapursuant to an agreement to resell or
(2) subject to any option, warrant, forward contrawap, contract of sale, other derivative or
similar agreement entered into by such stockhotaeany of its affiliates, whether any such
instrument or agreement is to be settled with sharevith cash based on the notional amount or
value of outstanding shares of the Corporation’smmon stock, in any such case which
instrument or agreement has, or is intended to ,havé exercised by a party thereto would
have, the purpose or effect of (1) reducing in argnner, to any extent or at any time in the
future, such stockholder’s or affiliate’s full rigto vote or direct the voting of any such shares
and/or (2) hedging, offsetting or altering to amggree any gain or loss arising from the full
economic ownership of such shares by such stockholdaffiliate. A stockholder shall “own”
shares held in the name of a nominee or othemmaéiary so long as the stockholder retains the
right to instruct how the shares are voted witlpees to the election of directors and the right to
direct the disposition thereof and possesses theefionomic interest in the shares. A
stockholder’'s ownership of shares shall be deemedontinue during any period in which
(A) the stockholder has loaned such shares, prdvio&a the stockholder has the power to recall
such loaned shares within three (3) business daty$B) the stockholder has delegated any
voting power by means of a proxy, power of attoroneyther instrument or arrangement that is
revocable at any time by the person. Whether autishg shares of the Corporation’s common
stock are “owned” for these purposes shall be detexd by the Board of Directors or a
committee of the Board of Directors, which deteration shall be conclusive and binding on the
Corporation and its stockholders.

(e)  The Eligible Stockholder may provide to the Corperdecretary, no later
than the Final Proxy Access Nomination Date, a temitstatement for inclusion in the
Corporation’s proxy statement for the annual megtnot to exceed 500 words, in support of the
candidacy of such Eligible Stockholder’'s StockholBeoxy Access Nominee (the “Statement”).
Notwithstanding anything to the contrary contaimedhis Section 3, the Corporation may omit
from its proxy materials any information or Staternthat it, in good faith, believes (i) would
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violate any applicable law, rule, regulation ortiig standard or (ii) is materially false or
misleading, or which omits to state any materiat.fa

() No later than the Final Proxy Access NominationeDa Stockholder
Proxy Access Nominee must:

0] provide an executed agreement, in a form deemeésfesaory by
the Board of Directors or its designee (which foshmll be provided by the
Corporation reasonably promptly upon the writtequesst of a stockholder), that
such Stockholder Proxy Access Nominee: (A) consemteeing named in the
Corporation’s proxy statement and form of proxydcas a nominee and to
serving as a director of the Corporation if elediad will not agree to be named
in any other person’s proxy statement or form axyr card); (B) agrees, if
elected, to adhere to the Corporation’s corporatemance, conflict of interest,
confidentiality and stock ownership and tradingigges and guidelines, any other
code of conduct, policies and guidelines of the pBoation and any rules,
regulations and listing standards, in each casapa$icable to directors of the
Corporation; (C) is not and will not become a paxyany direct or indirect
compensatory, payment, reimbursement, indemni@oator other financial
agreement, arrangement or understanding with arsopeor entity other than the
Corporation in connection with his or her nominaticervice or action as a
director of the Corporation that has not been dsadl to the Corporation; and
(D) is not and will not become a party to any direc indirect agreement,
arrangement or understanding with, and has notng{@ad will not give) any
commitment or assurance to, any person or entityoasow the Stockholder
Proxy Access Nominee (if elected as a directothef €orporation) would act or
vote on any issue or question, in either case iaatnot been disclosed to the
Corporation;

(i) complete, sign and submit all questionnaires ahdrahformation
requests required of the Corporation’s directorsegally; and

(i) provide such additional information as may be neagsto permit
the Board of Directors to determine whether anyhef matters contemplated by
clause (g) below apply or if such Stockholder Pré&xgess Nominee: (A) would
be an independent director of the Corporation uadgrof the listing standards of
the principal U.S. exchange upon which the comntooksof the Corporation is
listed, applicable rules of the SEC and standasésl by the Board of Directors in
determining and disclosing the independence of Goeporation’s directors;
(B) has any direct or indirect relationship witket@orporation other than those
relationships that have been deemed categoricallpaterial pursuant to the
Corporation’s corporate governance guidelines aherogoverning documents;
and (C) is not and has not been subject to anytespcified in Item 401(f) of
Regulation S-K (or successors thereto) of the SEC.

In the event that any information or communicatigmevided by the Eligible
Stockholder (including any Constituent Holder) loe Stockholder Proxy Access Nominee to the
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Corporation or its stockholders ceases to be tnaecarrect in all material respects or omits a
material fact necessary to make the statements,nratight of the circumstances under which

they were made, not misleading, the Eligible Stoat#ér (or Constituent Holder) or Stockholder
Proxy Access Nominee, as the case may be, shafigtly notify the Corporate Secretary of any
defect in such previously provided information aidhe information that is required to correct
any such defect; it being understood for the avwdaof doubt that providing any such

notification shall not be deemed to cure any swsfleat or limit the remedies (including, without

limitation, under these Bylaws) available to the@wation relating to any such defect.

(9) The Corporation shall not be required to includeyspant to this
paragraph (A)(4), a Stockholder Proxy Access Nomiimeits proxy materials for any annual
meeting of stockholders, or, if the proxy statemafready has been filed, to allow the
nomination of a Stockholder Proxy Access Nominexwithstanding that proxies in respect of
such vote may have been received by the Corporatipwho is not independent under the
listing standards of the principal U.S. exchangeorupvhich the common stock of the
Corporation is listed, any applicable rules of 8 C and any standards used by the Board of
Directors in determining and disclosing the indefesrce of the Corporation’s directors, in each
case as determined by the Board of Directorsyfipse election as a member of the Board of
Directors would cause the Corporation to be inatioh of these Bylaws, the Certificate of
Incorporation, the listing standards of the priatip.S. exchange upon which the Corporation’s
common stock is listed, or any applicable statéederal law, rule or regulation; (iii) who is or
has been, within the past three years, an empl@féegr or director of a competitor, as defined
in Section 8 of the Clayton Antitrust Act of 1954 amended (or successors thereto); (iv) who is
or has been, within the past three years, an erap|ayfficer or director of the Corporation (or
any subsidiary thereof) or an employee, officerector or general partner of (or who has any
similar relationship or position with) the Eligib&tockholder (or any Constituent Holder or any
affiliate, associate or subsidiary thereof); (v)tlie Eligible Stockholder (or any Constituent
Holder) or applicable Stockholder Proxy Access Nuemriotherwise breaches or fails to comply
in any material respect with its obligations purdui@ this paragraph (A)(4) or any agreement,
representation or undertaking required by this graah (A)(4) or if the Eligible Stockholder (or
any Constituent Holder) or applicable Stockholdeyxly Access Nominee shall have provided
information to the Corporation in respect to sudmination that was untrue in any material
respect or omitted to state a material fact necgssarder to make the statement made, in light
of the circumstances under which they were mademmsieading, as determined by the Board
of Directors; or (vi) if the Eligible Stockholderases to be an Eligible Stockholder for any
reason, including, but not limited to, not ownirte tRequired Shares through the date of the
annual meeting.

For the purposes of this clause (g), subsdaui)-(iv) and, to the extent
related to a breach or failure by the Stoc#boProxy Access Nominee, sub-clause (v) will
result in the exclusion from the proxy materigpursuant to this paragraph (A)(4) of the
Stockholder Proxy Access Nominee to whom theligibility applies, or, if the proxy
statement already has been filed, the ineligghiof such Stockholder Proxy Access
Nominee to be nominated (notwithstanding thalxjes in respect of such vote may have
been received by the Corporation); howeveh-dause (vi) and, to the extent relatedato
breach or failure by an Eligible Stockholdér any Constituent Holder), sub-clause (v)
will result in the voting stock owned by &ucEligible Stockholder (or Constituent
Holder) being excluded from the Required Shargnd, if as a result
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the Proxy Access Notice shall no longer have bekm foy an Eligible Stockholder, the

exclusion from the proxy materials for such annometing of stockholders pursuant to this
paragraph (A)(4) of the stockholder's Stockholdeoxy Access Nominee(s) or, if the proxy
statement has already been filed, the ineligibiityall of such stockholder’'s Stockholder Proxy
Access Nominees to be nominated (notwithstandimag pinoxies in respect of such vote may
have been received by the Corporation)).

(h) Notwithstanding anything to the contrary set foniérein, the Board of
Directors or the person presiding at the annualtimgée.g., the Chairman of the Board) shall
declare a nomination by an Eligible Stockholde®invalid, and such nomination shall be
disregarded notwithstanding that proxies in respésiuch vote may have been received by the
Corporation, if the Eligible Stockholder (or a gtiat representative thereof) does not appear at
the meeting to present the nomination pursuaritisopgaragraph (A)(4).

0] The Eligible Stockholder (including each Constituétolder) shall file
with the SEC any solicitation or other communicatiwith the Corporation’s stockholders
relating to the meeting at which the StockholdeoxirAccess Nominee will be nominated,
regardless of whether any such filing is requiradar Regulation 14A of the Exchange Act (or
any successors thereto) or whether any exemptoon filing is available for such solicitation or
other communication under Regulation 14A of thetlizxge Act (or any successors thereto).

()] Any Stockholder Proxy Access Nominee who is inctudm the
Corporation’s proxy materials for a particular niegtof stockholders but (i) withdraws from or
becomes ineligible or unavailable for election la¢ imeeting (other than by reason of such
Stockholder Proxy Access Nominee’s disability)) (ibes not receive votes cast in favor of the
Stockholder Proxy Access Nominee’s election eqaaatt least 10% of the shares present in
person or represented by proxy at the meeting,iigrag to whom the Board of Directors
determines in good faith, after the date of theuahmmeeting, that such Stockholder Proxy
Access Nominee or the Eligible Stockholder who nmated such Stockholder Proxy Access
Nominee (A) has provided information to the Corpiora pursuant to this paragraph (A)(4) that
was untrue in any material respect (or omittedtétesa material fact necessary in order to make
the statements made, in light of the circumstanceer which they were made, not misleading)
or (B) has breached its obligations under this graah (A)(4), shall be ineligible to be a
Stockholder Proxy Access Nominee pursuant to thragraph (A)(4) for the next two annual
meetings of stockholders following the meeting fehich the Stockholder Proxy Access
Nominee has been nominated for election. For tlmédance of doubt, any Stockholder Proxy
Access Nominee who is included in the Corporatigerexy materials for a particular annual
meeting of stockholders, but subsequently is detexdth not to satisfy the eligibility
requirements of this paragraph (A)(4) or any oftv@vision of these Bylaws, the Certificate of
Incorporation or other applicable regulation amgdibefore the annual meeting of stockholders,
will not be eligible for election at the relevanmiraal meeting of stockholders and the person
presiding at such annual meeting shall have theepaw declare the nomination of such
Stockholder Proxy Access Nominee to be invalid (andh nomination shall be disregarded),
notwithstanding that proxies in respect of suctevotay have been received by the Corporation.
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(B)  Special Meetings.

Subject to the rights of the holders of any Pref@rEtock of the Corporation,
special meetings of the stockholders may be caltég by the Chairman of the Board or by the
Board of Directors pursuant to a resolution adofgd majority of the total number of directors
which the Corporation would have if there were @gancies on the Board of Directors. Only
such business shall be conducted at a special mgegftistockholders as shall have been brought
before the meeting pursuant to the Corporationteca®f meeting. Nominations of persons for
election to the Board of Directors may be made apecial meeting of stockholders at which
directors are to be elected pursuant to the Cotipora notice of meeting (a) by or at the
direction of the Board of Directors or (b) providdtht the Board of Directors has determined
that directors shall be elected at such meetin@ryystockholder of the Corporation who (i) is a
stockholder of record at the time of the givinglod notice provided for in this Bylaw and at the
time of the special meeting, (ii) is entitled toteat the meeting, and (iii) complies with the
notice procedures set forth in this Bylaw as tohsmomination. In the event the Corporation
calls a special meeting of stockholders for theppse of electing one or more directors to the
Board of Directors, any such stockholder may noteiaperson or persons (as the case may be)
for election to such position(s) as specified i Gorporation’s notice of meeting, if the
stockholder’s notice required by paragraph (A)®2)hts Bylaw with respect to any nomination
shall be delivered to the Corporate Secretaryaptincipal executive offices of the Corporation
(A) not earlier than the close of business on tB&"1day prior to the date of such special
meeting (or, if such day is not a business dayjrtireediately preceding business day) and (B)
not later than the close of business on the ldtét)ahe 9¢" day prior to the date of such special
meeting or (2) if the first public announcementtlod date of such special meeting is less than
100 days prior to the date of such special meetimng,10" day following the day on which
public announcement is first made of the date ef $becial meeting and of the nominees
proposed by the Board of Directors to be electesbah meeting (or, if such day (in the case of
clause (1) or (2)) is not a business day, the segteeding business day). In no event shall any
adjournment or postponement of a special meetinth@rannouncement thereof commence a
new time period for the giving of a stockholdert#tine as described above.

(C)  General.

(1) Only such persons who are nominated in accaelanth the procedures
set forth in this Bylaw shall be eligible to seras directors and only such business shall be
conducted at a meeting of stockholders as shale Haen brought before the meeting in
accordance with the procedures set forth in thisBy Except as otherwise provided by law, the
Certificate of Incorporation or these Bylaws, thaicman of the meeting shall have the power
and duty to determine whether a nomination or amsirtess proposed to be brought before the
meeting was made or proposed, as the case may begcordance with the procedures set forth
in this Bylaw and, if any proposed nomination osibess is not in compliance with this Bylaw,
to declare that such defective proposal or nononathall be disregarded.

(2) For purposes of this Bylaw, “public announcethshall mean disclosure
in a press release reported by a national newscseor in a document publicly filed by the
Corporation with the SEC pursuant to Section 13pr145(d) of the Exchange Act and the rules
and regulations promulgated thereunder (or anyessces thereto).
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3) Notwithstanding the foregoing provisions ofstHBylaw, a stockholder
shall also comply with all applicable requiremenfsthe Exchange Act and the rules and
regulations thereunder (or any successors thevath)respect to the matters set forth in this
Bylaw; provided, however, that any references gsthBylaws to the Exchange Act or the rules
and regulations promulgated thereunder (or anyessoes thereto) are not intended to, and shall
not, limit the requirements applicable to nominasi@r proposals as to any other business to be
considered pursuant to clause (c) or (d) of papgi@)(1) or paragraph (B) of this Bylaw.
Nothing in this Bylaw shall be deemed to affect aghts (i) of stockholders to request inclusion
of proposals in the Corporation’s proxy materialsspant to Rule 14a-8 under the Exchange Act
(or any successors thereto) or (ii) of the holdefsany series of Preferred Stock of the
Corporation if and to the extent provided for untdsy, the Certificate of Incorporation or these
Bylaws. Subject to such Rule 14a-8 and exceptys@lgh respect to an eligible Stockholder
Proxy Access Nominee duly nominated for electioaraannual meeting of stockholders by an
Eligible Stockholder pursuant to, and in complianeigh, paragraph (A)(4) of this Bylaw,
nothing in these Bylaws shall be construed to peamy stockholder, or give any stockholder the
right, to include or have disseminated or describbethe Corporation’s proxy materials any
nomination or any other business.

Section 4. _Procedure for Election of Directors;gieed Vote. Election of
directors at all meetings of the stockholders attldirectors are to be elected shall be by ballot
and, subject to the rights of the holders of amyeseof Preferred Stock of the Corporation to
elect directors under specified circumstances, nhaof the votes cast at any meeting for the
election of directors at which a quorum is presamill elect directors. For purposes of this
Bylaw, a majority of votes cast shall mean that mioenber of shares voted “for” a director’s
election exceeds 50% of the number of votes cast spect to that director’s election. Votes
cast shall include votes to withhold authority atle case and exclude abstentions with respect to
that director’s election. Notwithstanding the fgoeng, in the event of a contested election of
directors, directors shall be elected by the vdta plurality of the votes cast at any meeting for
the election of directors at which a quorum is pnés For purposes of this Bylaw and Section 3
of this Article Il, a contested election shall meany election of directors in which the number of
candidates for election as directors exceeds thmbeu of directors to be elected, with the
determination thereof being made by the Corporatere®ary as of the close of the applicable
notice of nomination period set forth in Sectiomf3this Article Il, based on whether one or
more notice(s) of nomination were timely filed iccardance with said Section 3 of this
Article II; provided, however, that the determimatithat an election is a “contested election”
shall be determinative only as to the timelinesa abtice of nomination and not otherwise as to
its validity. If, prior to the time the Corporatianails its initial proxy statement in connection
with such election of directors, one or more n&ioé nomination are withdrawn such that the
number of candidates for election as director mgéw exceeds the number of directors to be
elected, the election shall not be considered &ested election, but in all other cases, once an
election is determined to be a contested electimectors shall be elected by the vote of a
plurality of the votes cast.

Section 5. _Record Date. For the purpose of detemm stockholders entitled to
notice of or to vote at any meeting of stockholdersany adjournment thereof, or entitled to
receive payment of any dividend or other distribator allotment of any rights, or entitled to
exercise any rights in respect of any change, asioe or exchange of stock or for the purpose
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of any other lawful action, the Board of Directofsthe Corporation may fix a date as the record
date for any such determination of stockholdersclwhecord date shall not precede the date on
which the resolutions fixing the record date arepaed and which record date shall not be more
than sixty (60) days nor less than ten (10) daysrbdahe date of such meeting of stockholders,
nor more than sixty (60) days prior to any otherosc

If the Board of Directors does not fix a record edddr any meeting of the
stockholders, the record date for determining stotders entitled to notice of or to vote at such
meeting shall be at the close of business on tgendat preceding the day on which notice is
given, or, if in accordance with Article VII, Seati 3 of these Bylaws notice is waived, at the
close of business on the day next preceding theodayhich the meeting is held. The record
date for determining stockholders for any othempse shall be at the close of business on the
day on which the Board of Directors adopts the Itggm relating thereto. A determination of
stockholders of record entitled to notice of ovtte at a meeting of stockholders shall apply to
any adjournment of the meeting; provided, howetleat the Board of Directors may fix a new
record date for the adjourned meeting.

Section 6. _Notice of Meetings. Written noticetloé place, date and hour of all
meetings, and, in case of a special meeting, thpoge or purposes for which the meeting is
called, shall be given by or at the direction a¢ tbhairman of the Board, the Chief Executive
Officer, the Vice Chairman of the Board (if any)tbe Corporate Secretary to each stockholder
entitled to vote thereat not less than ten (10)more than sixty (60) days before the date of the
meeting. Such notice may be delivered either pedboor by mail. If mailed, notice is given
when deposited in the United States mail, postagpaid, directed to the stockholder at such
stockholder’s address as it appears on the recditie Corporation.

Section 7. _Stockholder List. A complete list tdckholders entitled to vote at
any meeting of stockholders, arranged in alphasleticder for each class of stock and showing
the address of each such stockholder and the nuaftsrares registered in the name of such
stockholder, shall be open to the examination gfstackholder, for any purpose germane to the
meeting, during ordinary business hours, for aqoef at least ten (10) days prior to the
meeting, either at a place within the city where theeting is to be held, which place shall be
specified in the notice of the meeting, or if notspecified, at the place where the meeting is to
be held. The stockholder list shall also be produared kept at the time and place of the meeting
during the whole time thereof, and may be inspebtedny stockholder who is present.

Section 8._Proxies. Each stockholder entitledot® at a meeting of stockholders
may authorize another person or persons to adtifioby proxy. Proxies for use at any meeting
of stockholders shall be filed with the Corporaezi®tary, or such other officer as the Board of
Directors may from time to time determine by retioly before or at the time of the meeting.
All proxies shall be received and taken chargenof all ballots shall be received and canvassed
by the secretary of the meeting, who shall decidguestions touching upon the qualification of
voters, the validity of the proxies, and the acaepé or rejection of votes, unless an inspector or
inspectors shall have been appointed by the chairafathe meeting, in which event such
inspector or inspectors shall decide all such dqoest
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No proxy shall be valid after three (3) years frits) date, unless the proxy
provides for a longer period. Each proxy shall &eocable unless expressly provided therein to
be irrevocable and coupled with an interest sudfitin law to support an irrevocable power.

Should a proxy designate two or more persons toaacproxies, unless such
instrument shall provide the contrary, a majoritysoch persons present at any meeting at which
their powers thereunder are to be exercised sha# And may exercise all the powers of voting
or giving consents thereby conferred, or if onlyedme present, then such powers may be
exercised by that one; or, if an even number attertla majority do not agree on any particular
issue, each proxy so attending shall be entitlezk&ycise such powers in respect of such portion
of the shares as is equal to the reciprocal of fthetion equal to the number of proxies
representing such shares divided by the total numibghares represented by such proxies.

Section 9. _Voting; Elections; Inspectors. Unlediserwise required by law or

provided in the Certificate of Incorporation, eatbckholder shall on each matter submitted to a
vote at a meeting of stockholders have one votedoh share of stock entitled to vote which is
registered in his name on the record date for thetimg. For the purposes hereof, each election
to fill a directorship shall constitute a sepanaiatter. Shares registered in the name of another
corporation, domestic or foreign, may be voted lghsofficer, agent or proxy as the bylaws (or
comparable instrument) of such corporation mayaquifes, or in the absence of such provision,
as the Board of Directors (or comparable body) wfhscorporation may determine. Shares
registered in the name of a deceased person magtbd by the executor or administrator of
such person’s estate, either in person or by proxy.

All voting, except as required by the Certificaté lacorporation or where
otherwise required by law, may be by a voice va@vided, however, upon request of the
chairman of the meeting, or upon demand therefostbgkholders holding a majority of the
issued and outstanding stock present in persoly prdxy at any meeting a stock vote shall be
taken. Every stock vote shall be taken by writbatiots, each of which shall state the name of
the stockholder or proxy voting and such other nmfation as may be required under the
procedure established for the meeting. All eleiof directors shall be by written ballots,
unless otherwise provided in the Certificate ofoiporation.

At any meeting at which a vote is taken by writtellots, the chairman of the
meeting may appoint one or more inspectors, eaclwlwdm shall subscribe an oath or
affirmation to execute faithfully the duties of pector at such meeting with strict impartiality
and according to the best of such inspector’s tgbiliSuch inspector shall receive the written
ballots, count the votes and make and sign a ioatiéf of the result thereof. The chairman of the
meeting may appoint any person to serve as inspeetgept no candidate for the office of
director shall be appointed as an inspector.

Unless otherwise provided in the Certificate ofdrporation, cumulative voting
for the election of directors shall be prohibited.

Section 10. _Conduct of Meetings. The meetingshef stockholders shall be
presided over by the Chairman of the Board, ohatréequest of the Chairman of the Board or if
the Chairman of the Board is not present, by theefitExecutive Officer, or at the request of the
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Chairman of the Board or if the Chief ExecutiveiCHf is not present, by the Vice Chairman of
the Board (if any), or at the request of the Chamrof the Board or if neither the Chairman of
the Board, the Chief Executive Officer nor the Vi¢leairman of the Board (if any) is present, by
a chairman elected at the meeting. The Corporateegary, if present, shall act as secretary of
such meetings, or if the Corporate Secretary igonegent, the Deputy Corporate Secretary or an
Assistant Secretary shall so act; if neither thepGrate Secretary or the Deputy Corporate
Secretary or an Assistant Secretary is presenty thesecretary shall be appointed by the
chairman of the meeting. The chairman of any mgatf stockholders shall determine the order
of business and the procedure at the meeting,dimdusuch regulation of the manner of voting
and the conduct of discussion as seem to the caairmorder.

Section 11. _Treasury Stock. The Corporation shail vote, directly or
indirectly, shares of its own stock owned by it audh shares shall not be counted for quorum
purposes. Nothing in this Section 11 shall be taed as limiting the right of the Corporation
to vote stock, including but not limited to its owtock, held by it in a fiduciary capacity.

Section 12. _Record Date for Action by Written Gemts In order that the

Corporation may determine the stockholders entittedonsent to corporate action in writing
without a meeting, the Board of Directors may fixemord date, which record date shall not
precede the date upon which the resolution fiximg tecord date is adopted by the Board of
Directors, and which date shall not be more than(i®) days after the date upon which the
resolution fixing the record date is adopted byBleard of Directors. Any stockholder of record
seeking to have the stockholders authorize or takporate action by written consent shall, by
written notice to the Corporate Secretary, requiestBoard of Directors to fix a record date.
The Board of Directors shall promptly, but in alleats within ten (10) days after the date on
which such a request is received, adopt a resalditking the record date (unless a record date
has previously been fixed by the Board of Directptgsuant to the first sentence of this
Section 12). If no record date has been fixedHey Board of Directors pursuant to the first
sentence of this Section 12 or otherwise within(i€) days of the date on which such a request
is received, the record date for determining stotkrs entitled to consent to corporate action in
writing without a meeting, when no prior action by Board of Directors is required by
applicable law, shall be the first date on whickigned written consent setting forth the action
taken or proposed to be taken is delivered to thp@ation by delivery to its registered office
in the State of Delaware, its principal place okiness, or to any officer or agent of the
Corporation having custody of the books in whichgaedings of meetings of stockholders are
recorded. Delivery shall be by hand or by cedifte registered mail, return receipt requested. If
no record date has been fixed by the Board of Barscand prior action by the Board of
Directors is required by applicable law, the recdate for determining stockholders entitled to
consent to corporate action in writing without aetneg shall be at the close of business on the
date on which the Board of Directors adopts thelti®n taking such prior action.

Section 13. _Inspectors of Written Consent. In ¢kent of the delivery, in the
manner provided by Section 12, to the Corporatiothe requisite written consent or consents to
take corporate action and/or any related revocairorevocations, the Corporation shall engage
independent inspectors of elections for the purpdggomptly performing a ministerial review
of the validity of the consents and revocation®r the purpose of permitting the inspectors to
perform such review, no action by written conseithaut a meeting shall be effective until such
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date as the independent inspectors certify to thgpdation that the consents delivered to the
Corporation in accordance with Section 12 repreaetgast the minimum number of votes that
would be necessary to take the corporate actioathihg contained in this Section 13 shall in

any way be construed to suggest or imply that thar® of Directors or any stockholder shall not
be entitled to contest the validity of any consentevocation thereof, whether before or after
such certification by the independent inspectordpdake any other action (including, without

limitation, the commencement, prosecution, or dedenf any litigation with respect thereto, and
the seeking of injunctive relief in such litigatjon

Section 14. _Effectiveness of Written Consent. rifweritten consent shall bear
the date of signature of each stockholder who sigasconsent and no written consent shall be
effective to take the corporate action referredhterein unless, within sixty (60) days of the
earliest dated written consent received in accarelamith Section 12, a written consent or
consents signed by a sufficient number of holdersake such action are delivered to the
Corporation in the manner prescribed in Section 12.

Article I

Board of Directors

Section 1. _Power; Number; Term of Office. Theibess and affairs of the
Corporation shall be managed by or under the decf the Board of Directors, and subject to
the restrictions imposed by law or the Certificatdncorporation, the Board of Directors may
exercise all the powers of the Corporation.

The number of directors which shall constitute wmle Board of Directors shall
be determined from time to time by the Board ofebiors (provided that no decrease in the
number of directors which would have the effecslobrtening the term of an incumbent director
may be made by the Board of Directors). If the8az Directors makes no such determination,
the number of directors shall be three. Each threshall hold office for the term for which such
director is elected, and until such Director's ssor shall have been elected and qualified or
until such Director’s earlier death, resignatior@moval.

Unless otherwise provided in the Certificate ofdrmuoration, directors need not
be stockholders nor residents of the state of pa@tion of the Corporation.

Section 2. _Quorum; Voting. Unless otherwise pded in the Certificate of
Incorporation, a majority of the total number ofeditors, at least half of whom are Independent
Directors as defined in Section 12 below, shallstitute a quorum for the transaction of
business of the Board of Directors and the vota wiajority of the directors present at a meeting
at which a quorum is present shall be the act@Bbard of Directors.

Section 3. _Place of Meetings; Order of Busine$ke directors may hold their
meetings and may have an office and keep the bobkise Corporation, except as otherwise
provided by law, in such place or places, withinwathout the state of incorporation of the
Corporation, as the Board of Directors may frometito time determine. At all meetings of the
Board of Directors, business shall be transacteduch order as shall from time to time be
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determined by the Chairman of the Board, or in @mairman of the Board’s absence by the
presiding/lead director, or in the presiding/leackctor's absence by the Vice Chairman of the
Board (if any), or in the absence of the Vice Qimain of the Board (if any) by the Chief
Executive Officer (should the Chief Executive Oéfide a director).

Section 4. _First Meeting. Each newly elected Hoair Directors may hold its
first meeting for the purpose of organization ahd transaction of business, if a quorum is
present, immediately after and at the same placthe@sannual meeting of the stockholders.
Notice of such meeting shall not be required. b first meeting of the Board of Directors in
each year at which a quorum shall be present,dettafter the annual meeting of stockholders,
the Board of Directors shall elect the officersted Corporation.

Section 5. Regular Meetings. Regular meetinghefBoard of Directors shall
be held at such times and places as shall be @sdjfrom time to time by the Chairman of the
Board, or in the Chairman of the Board’s absenceth®y presiding/lead director, or in the
presiding/lead director's absence by the Vice Ghair of the Board (if any), or in the absence
of the Vice Chairman of the Board (if any) by thai€ Executive Officer (should the Chief
Executive Officer be a director). Notice of sucgukar meetings shall not be required.

Section 6._Special Meetings. Special meetingh®Board of Directors may be
called by the Chairman of the Board, the Chief Exiee Officer (should the Chief Executive
Officer be a director) or the Vice Chairman of Beard (if any) or, on the written request of any
two directors, by the Corporate Secretary, in eaabe on at least twenty-four (24) hours
personal, written, telegraphic, cable or wirelesgice to each director. Such notice, or any
waiver thereof pursuant to Article VII, Section 8rbof, need not state the purpose or purposes
of such meeting, except as may otherwise be redjbiydaw or provided for in the Certificate of
Incorporation or these Bylaws. Meetings may bed bl any time without notice if all the
directors are present or if those not present wadtee of the meeting in writing.

Section 7. _Removal. Any director or the entireaBb of Directors may be
removed, with or without cause, by the holders ofaority of the shares then entitled to vote at
an election of directors.

Section 8. _Vacancies; Increases in the Numberigcibrs. Unless otherwise
provided in the Certificate of Incorporation, sudtjeo the requirements set forth in Section 12 of
this Article Ill, vacancies existing on the Boarfil@irectors for any reason and newly created
directorships resulting from any increase in ththatized number of directors may be filled by
the affirmative vote of a majority of the directdren in office, although less than a quorum, or
by a sole remaining director; and any director Bosen shall hold office until the next annual
election and until such Director's successor shalle been elected and qualified, or until such
Director’s earlier death, resignation or removal.

Section 9. _Compensation. Directors and membestaofding committees may
receive such compensation as the Board of Diredtora time to time shall determine to be
appropriate, and shall be reimbursed for all reablen expenses incurred in attending and
returning from meetings of the Board of Directors.
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Section 10._Action Without a Meeting; Telephonenféoence Meeting. Unless
otherwise restricted by the Certificate of Incogd@n, any action required or permitted to be
taken at any meeting of the Board of Directorsany committee designated by the Board of
Directors, may be taken without a meeting if allnbers of the Board of Directors or
committee, as the case may be, consent thereteoitingvor by electronic transmission, and the
writing or writings or electronic transmission oarismissions (as the case may be) are filed with
the minutes of proceedings of the Board of Directmr committee. Such consent shall have the
same force and effect as a unanimous vote at aingeeind may be stated as such in any
document or instrument filed with the SecretaryState of the state of incorporation of the
Corporation.

Unless otherwise restricted by the Certificate mforporation, subject to the
requirement for notice of meetings, members of Board of Directors, or members of any
committee designated by the Board of Directors, peayicipate in a meeting of such Board of
Directors or committee, as the case may be, by sneda conference telephone connection or
similar communications equipment by means of wlalitpersons participating in the meeting
can hear each other, and participation in such etingeshall constitute presence in person at
such meeting, except where a person participatebanmeeting for the express purpose of
objecting to the transaction of any business orgtbend that the meeting is not lawfully called
or convened.

Section 11._Approval or Ratification of Acts or i@@acts by Stockholders. The
Board of Directors in its discretion may submit agt or contract for approval or ratification at
any annual meeting of the stockholders, or at gregial meeting of the stockholders called for
the purpose of considering any such act or contraetl any act or contract that shall be
approved or be ratified by the vote of the stocdbad holding a majority of the issued and
outstanding shares of stock of the Corporatiortledtto vote and present in person or by proxy
at such meeting (provided that a quorum is pressmd)l be as valid and as binding upon the
Corporation and upon all the stockholders as ihas been approved or ratified by every
stockholder of the Corporation.

Section 12. Independent Directors.

The Board of Directors has determined that thetalthg requirements in respect
of the qualifications of the Corporation’s direc@nd the composition of the Board of Directors
are desirable for and in the best interests oObmoration and its stockholders:

€)) At least three-fifths of the individuals elett® the Board of Directors at
the Corporation’s annual meeting of stockholdeedlstonsist of individuals who, upon election,
would be Independent Directors.

(b) In the event one or more directors are eleotedppointed other than by
action of the stockholders at an annual meetingtotkholders, at least three-fifths of all
directors holding office immediately thereafterlsba Independent Directors.

(c) For purposes of this Section 12, the teimlépendent Director” shall mean
a director who: (i) is not and has not been empldyethe Corporation as an executive officer of
the Corporation within the three years immediataipr to his election or appointment to the
Board of Directors; (ii) is not the direct or inéat beneficial owner of more than 5% of the
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outstanding shares of stock of the Corporationtledtito vote in the election of directors
(“Voting Stock”), or an affiliate or representativd, or a party to a contract, arrangement or
understanding with, such beneficial owner or ailiatié thereof, excluding any direct or indirect
beneficial owner which has beneficially owned mtran 5% of the outstanding Voting Stock
continuously during the two years immediately ptiorthe relevant election or appointment to
the Board of Directors; (iii) is not (and is nofikdted with a corporation or a firm that is) a
significant advisor or consultant to the Corponator any of its subsidiaries; (iv) is not affilidte
with a significant customer or supplier of the Gangdion or any of its subsidiaries; (v) does not
have a personal services contract with the Corjporair any of its subsidiaries; (vi) is not
affiliated with a tax-exempt entity that receivagngficant contributions from the Corporation or
any of its subsidiaries; and (vii) is not a spoyssent, sibling or child of any person described
by (i) through (vi).

(d) The Board of Directors shall have the exclusnght and power to
interpret and apply the provisions of this Sectl@) including, without limitation, the adoption
of written definitions of terms used in and guidek for the application of this Section 12 (any
such definitions and guidelines shall be filed wiite Corporate Secretary, and such definitions
and guidelines as may prevail shall be made auvait@bany stockholder upon written request),
and any such definitions or guidelines and any rofinéerpretation or application of the
provisions of this Section 12 made in good faithlishbe binding and conclusive upon all holders
of equity securities of the Corporation.

(e) Information regarding a nominee for directooypded by a stockholder
pursuant to Section 3 of Article 1l hereof shaltlude such information as may be necessary to
enable the Board of Directors to make an informeminination as to whether such nominee, if
elected, would be an Independent Director as defim¢his Section 12.

Article IV
Committees

Section 1. _Executive Committee. The Board of &wes may, by resolution
passed by a majority of the whole Board of Direstadesignate an Executive Committee
consisting of one or more of the directors of th@gration, one of whom shall be designated
chairman of the Executive Committee. During thervals between the meetings of the Board
of Directors, the Executive Committee shall possasd may exercise all the powers of the
Board of Directors, including the power to autherthe seal of the Corporation to be affixed to
all papers which may require it; provided, howetkat the Executive Committee shall not have
the power or authority of the Board of Directorsraference to amending the Certificate of
Incorporation, adopting an agreement of merger onsglidation, recommending to the
stockholders the sale, lease or exchange of albstantially all of the Corporation’s property
and assets, recommending to the stockholders aluties of the Corporation or a revocation of
a dissolution of the Corporation, amending, aligmm repealing these Bylaws or adopting new
bylaws for the Corporation or otherwise acting vehaction by the Board of Directors is
specified by the General Corporation Law of thete&Std Delaware. The Executive Committee
shall also have, and may exercise, all the powktiseoBoard of Directors, except as aforesaid,
whenever a quorum of the Board of Directors slalltb be present at any meeting of the Board.
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Section 2. Audit Committee. The Board of Direstanay, by resolution passed
by a majority of the whole Board of Directors, dgste an Audit Committee consisting of one
or more of the directors of the Corporation, onevbbom shall be designated chairman of the
Audit Committee. The Audit Committee shall havel amay exercise such powers and authority
as provided in the resolution creating it and a®m@ned from time to time by the Board of
Directors.

Section 3._Other Committees. The Board of Dinectoay, by resolution passed
from time to time by a majority of the whole Boaod Directors, designate such other
committees as it shall see fit consisting of onenore of the directors of the Corporation, one of
whom shall be designated chairman of each such dbeenAny such committee shall have and
may exercise such powers and authority as providethe resolution creating it and as
determined from time to time by the Board of Dioest

Section 4._Procedure; Meetings; Quorum. Any cotte@idesignated pursuant to
this Article IV shall keep regular minutes of itstians and proceedings in a book provided for
that purpose and report the same to the Board i@cidirs at its meeting next succeeding such
action, shall fix its own rules or procedures, ahell meet at such times and at such place or
places as may be provided by such rules, or by soechmittee or the Board of Directors.
Should a committee fail to fix its own rules, theysions of these Bylaws, pertaining to the
calling of meetings and conduct of business byBbard of Directors, shall apply as nearly as
may be. At every meeting of any such committee,gtesence of a majority of all the members
thereof shall constitute a quorum, except as pewvich Section 5 of this Article IV, and the
affirmative vote of a majority of the members prasghall be necessary for the adoption by it of
any resolution.

Section 5. _Substitution and Removal of Memberscavigies. The Board of

Directors may designate one or more directorstasnate members of any committee, who may
replace any absent or disqualified member at amgtinge of such committee. In the absence or
disqualification of a member of a committee, themher or members present at any meeting and
not disqualified from voting, whether or not conding a quorum, may unanimously appoint
another member of the Board of Directors to acthat meeting in the place of the absent or
disqualified member. The Board of Directors slm@le the power at any time to remove any
member(s) of a committee and to appoint other thredn lieu of the person(s) so removed and
shall also have the power to fill vacancies in enouttee.

Article V
Officers

Section 1._Number, Titles and Term of Office. To#icers of the Corporation shall
consist of such of the following as the Boardifectors shall from time to time elect or appoant
Chief Executive Officer, a Chairman of the BoaaRresident, a Chief Operating Officer, a Chief
Financial Officer, one or more Vice Presidentsy(ane or more of whom may be designated as a
Senior Executive Vice President, an Executive VRresident or a Senior Vice President), a
General Counsel, a Corporate Secretary, a Treasme such other officers as the Board of
Directors may from time to time elect or appoinh{gh may include, but not be limited to, a Vice
Chairman of the Board, a Deputy Corporate Secretane or more Assistant Secretaries
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and one or more Assistant Treasurers). Each ofstall hold office until such officer’s
successor shall be duly elected or appointed aatifigd, or until such officer’s earlier death,
resignation or removal. Any number of offices nieyheld by the same person. Except for the
Chairman of the Board and the Vice Chairman of Board (if any), no officer need be a
director.

Section 2. Powers and Duties of the Chief Exeeu®fficer. Subject to the
control of the Board of Directors, the Chief Exeeait Officer shall have general executive
charge, management, supervision and control optbperties, business and operations of the
Corporation and its subsidiaries with all such pmvas may be reasonably incident to such
responsibilities; may agree upon, execute and acleulmpe all deeds, mortgages, bonds,
evidences of indebtedness or other obligationstracts, agreements and other documents and
instruments in the name of the Corporation; andl $laae such other powers and perform such
other duties as may be prescribed from time to tbmethe Board of Directors. The Chief
Executive Officer shall also have such powers arfopm such duties as is usual and customary
and incident to the office of chief executive officof a corporation and as is necessary to, and
consistent with, the businesses of the Corporatimhits subsidiaries. All other officers of the
Corporation shall be subordinate to the Chief ExgelOfficer and shall report to him as he may
direct. The Chief Executive Officer shall presatemeetings of the stockholders in the absence
of, or at the request of, the Chairman of the Bpardl (if the Chief Executive Officer is also a
director) at meetings of the directors in the abseonf the Chairman of the Board, the
presiding/lead director and the Vice Chairman efBwoard (if any).

Section 3. _Powers and Duties of the Chairman @fBbard. The Chairman of
the Board shall preside at all meetings of theldtolders and of the Board of Directors. The
Chairman of the Board shall have such other powats perform such other duties as may be
prescribed from time to time by the Board of Dimest

Section 4._Powers and Duties of the PresidenthelBoard of Directors elects or
appoints a President, and unless the Board of forgor the Chief Executive Officer otherwise
determines, the President shall have the authtwitggree upon, execute and acknowledge all
deeds, mortgages, bonds, evidences of indebtedneastker obligations, contracts, agreements
and other documents and instruments in the nameéhefCorporation; shall have direct
management responsibility for the general busiress$ affairs of the Corporation and its
subsidiaries and over all subordinate officers,négg@and employees of the Corporation; shall
have such powers and perform such duties as i34 asdaustomary and incident to the office of
president of a corporation; and shall have sucleroptowers and perform such other duties as
may be prescribed from time to time by the Boar®wéctors or the Chief Executive Officer.

Section 5. _Powers and Duties of the Chief Opega@ificer. If the Board of
Directors elects or appoints a Chief Operating €@ffi such officer shall have such powers and
perform such duties as may be prescribed from toniene by the Board of Directors, the Chief
Executive Officer or the President. Subject to finegoing, the Chief Operating Officer shall
have such powers and perform such duties as i$ asdaustomary and incident to the office of
chief operating officer of a corporation and mayeggupon, execute and acknowledge all deeds,
mortgages, bonds, evidences of indebtedness or offigations, contracts, agreements and
other documents and instruments in the name aoCdrporation.
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Section 6._Powers and Duties of the Chief Findr@ficer. The Chief Financial
Officer shall have responsibility for developmemntdaadministration of the Corporation’s
financial plans and financial arrangements, itshcdsposits and short-term investments, its
accounting policies and its federal and state ¢éarns. The Chief Financial Officer shall also
be responsible for the Corporation’s internal colnprocedures and for its relationship with the
financial community. The Chief Financial Officemadl have such other powers and perform
such other duties as may be prescribed from timnte by the Board of Directors, the Chief
Executive Officer or the President. Subject to fimegoing, the Chief Financial Officer shall
also have such powers and perform such duties asuial and customary and incident to the
office of chief financial officer of a corporatioand may agree upon, execute and acknowledge
all deeds, mortgages, bonds, evidences of indebssdror other obligations, contracts,
agreements or other documents and instrument® ingime of the Corporation.

Section 7._Powers and Duties of Vice PresideRtsch Vice President shall at all
times possess power to agree upon, execute andwaledyge all deeds, mortgages, bonds,
evidences of indebtedness or other obligationstracts, agreements and other documents and
instruments in the name of the Corporation, exesphay otherwise be limited in writing by the
Board of Directors, the Chief Executive OfficeretRresident, the Chief Operating Officer or the
Chief Financial Officer. Each Vice President shale such other powers and perform such
other duties as is usual and customary and incidethie office of vice president of a corporation
or as may be prescribed from time to time to suade WPresident by the Board of Directors, the
Chief Executive Officer, the President, the Chigbe@ating Officer or the Chief Financial
Officer.

Section 8._Powers and Duties of the General Cdouridee General Counsel shall
be the principal legal officer of the Corporationdashall act as chief legal advisor to the
Corporation. The General Counsel may have oneove staff attorneys and assistants, and may
retain other attorneys to conduct the legal affams litigation of the Corporation under the
General Counsel’'s supervision. The General Couskall have general direction of and
supervision over the legal affairs of the Corpanati The General Counsel shall have such other
powers and perform such other duties as may benired from time to time by the Board of
Directors, the Chief Executive Officer or the Pdesit.

Section 9. _Powers and Duties of the Corporate eés@y. The Corporate

Secretary shall record and keep the minutes of (atds at) all meetings of the Board of
Directors, committees of the Board of Directors #mel stockholders, in books provided for that
purpose; shall attend to the giving and servinglbfnotices of meetings of the directors or
stockholders; may in the name of the Corporatidiix ahe seal of the Corporation to all
contracts of the Corporation and attest the affixabf the seal of the Corporation thereto; may
sign with the other designated officers all certifes for shares of capital stock of the
Corporation; shall have charge of the certificat®ks, transfer books and stock ledgers, and
such other books and papers as the Board of Disectay direct, all of which shall at all
reasonable times be open to inspection of any tdiragpon application at the office of the
Corporation during business hours; shall have sulcar powers and perform such other duties
as may be prescribed from time to time by the BadrB®irectors, the Chairman of the Board,
the Chief Executive Officer or the President; ahdllsin general have such other powers and
perform such other duties as is usual and custoraady incident to the office of corporate
secretary of a corporation, subject to the cordfdhe Board of Directors, the Chairman of the
Board, the Chief Executive Officer and the Presiden
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Section 10._Powers and Duties of the Deputy CatpoBecretary and Assistant
Secretaries. The Deputy Corporate Secretary actu Assistant Secretary shall have the powers
and perform the duties usual and customary andlentito such offices of a corporation,
together with such other powers and duties as regyéscribed from time to time to the Deputy
Corporate Secretary or such Assistant SecretamphdyBoard of Directors, the Chairman of the
Board, the Chief Executive Officer, the Presidenttive Corporate Secretary. The Deputy
Corporate Secretary shall exercise the powers arfdrm the duties of the Corporate Secretary
during that officer’'s absence or inability or redlifo act.

Section 11. _Powers and Duties of the Treasurehe Treasurer shall have
responsibility for the custody and control of dletfunds and securities of the Corporation, and
shall have such other powers and perform such acihées as may be prescribed from time to
time by the Board of Directors, the Chief Execut®#icer, the President or the Chief Financial
Officer. The Treasurer shall perform all acts lsral customary and incident to the office of
treasurer of a corporation, subject to the corifdhe Board of Directors, the Chief Executive
Officer, the President and the Chief Financial €&fj and the Treasurer shall, if required by the
Board of Directors, give such bond for the faithflischarge of the Treasurer’'s duties in such
form as the Board of Directors may require.

Section 12. Powers and Duties of Assistant Treasurlf the Board of Directors
elects or appoints one or more Assistant Treasueatsh Assistant Treasurer shall have the
powers and perform the duties usual and customatyirecident to such office of a corporation,
together with such other powers and duties as neaprbscribed from time to time to such
Assistant Treasurer by the Board of Directors, @eef Executive Officer, the President, the
Chief Financial Officer or the Treasurer. The Asmnt Treasurers shall exercise the powers and
perform the duties of the Treasurer during thateffs absence or inability or refusal to act.

Section 13._Powers and Duties of Controllersthdf Board of Directors elects or
appoints one or more Controllers, each Controltallshave such powers and perform such
duties as may be prescribed from time to time twhsDontroller by the Board of Directors, the
Chief Executive Officer, the Chief Financial Officer the principal accounting officer of the
Corporation.

Section 14. Powers and Duties of Assistant Cdetl If the Board of Directors
elects or appoints one or more Assistant Contslleach Assistant Controller shall have such
powers and perform such duties as may be preschibedtime to time to such Controller by the
Board of Directors, the Chief Executive OfficergtiEhief Financial Officer or the principal
accounting officer of the Corporation.

Section 15._Powers and Duties of the Vice Chairwfatie Board. If the Board
of Directors elects or appoints a Vice Chairmathef Board, he shall preside at meetings of the
stockholders in the absence of the Chairman oBtheed and the Chief Executive Officer or at
the request of the Chairman of the Board, and atimgs of the directors in the absence of the
Chairman of the Board and the presiding/lead dareciThe Vice Chairman of the Board shall
have such other powers and perform such otherdasienay be prescribed from time to time by
the Board of Directors.
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Section 16. _Action with Respect to Securities dhégd Corporations. Unless
otherwise directed by the Board of Directors, thae€ Executive Officer, the President, the
Chief Operating Officer, the Chief Financial Officer any Vice President, together with the
Corporate Secretary, the Deputy Corporate Secredany Assistant Secretary, the Treasurer or
any Assistant Treasurer, shall have power to voteagherwise act on behalf of the Corporation,
in person or by proxy, at any meeting of securitydbrs of or with respect to any action of
security holders of, any other corporation in whtbis Corporation may hold securities and
otherwise to exercise any and all rights and powdngh this Corporation may possess by
reason of its ownership of securities in such otleeporation.

Section 17._Delegation. For any reason that tbar® of Directors may deem
sufficient, the Board of Directors may, except véhetherwise provided by statute, delegate the
powers or duties of any officer to any other persomd may authorize any officer to delegate (by
written authorization, including powers of attorhepecified duties of such officer to any other
person. Any such delegation or authorization byBard of Directors shall be effected from
time to time by resolution of the Board of Diregor

Article VI

Capital Stock

Section 1. _Shares of Stock. The shares of thpdZation’s capital stock may be
certificated or uncertificated, as provided undeg General Corporation Law of the State of
Delaware; provided, however, that every holdertotls represented by certificates and, upon
request, every holder of uncertificated shared)] Sleaentitled to have a certificate signed by or
in the name of the Corporation by the ChairmarhefBoard, the President, the Vice Chairman
of the Board (if any) or a Vice President and by @orporate Secretary, the Deputy Corporate
Secretary, an Assistant Secretary, the Treasuranohssistant Treasurer of the Corporation,
representing the number of shares (and, if thekstbahe Corporation shall be divided into
classes or series, certifying the class and sefisach shares) owned by such stockholder which
are registered in certified form; provided, howeuwbat any of or all of the signatures on the
certificate may be facsimile. The certificates $tiares of the capital stock of the Corporation
shall be in such form, not inconsistent with thaguired by law and the Certificate of
Incorporation, as shall be approved by the BoarBDioéctors. The stock record books and the
blank stock certificate books shall be kept by @uporate Secretary, or at the office of such
transfer agent or transfer agents as the Boardretrs may from time to time determine. In
case any officer, transfer agent or registrar wiadlfhave signed or whose facsimile signature or
signatures shall have been placed upon any sutficze or certificates shall have ceased to be
such officer, transfer agent or registrar beforehscertificate is issued by the Corporation, such
certificate may nevertheless be issued by the Gatjom with the same effect as if such person
were such officer, transfer agent or registrathatdate of issue. The stock certificates shall be
consecutively numbered and shall be entered ibd¢ioks of the Corporation as they are issued
and shall exhibit the holder’'s name and numbehafes.

Section 2. _Transfer of Shares. The shares oksibthe Corporation shall be
transferable only on the books of the Corporat{Onn the case of certificated shares of stock,
upon receipt of proper transfer instructions frdra holder named in the certificate or by such
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person’s duly authorized attorney or legal represtere lawfully constituted in writing and upon
the surrender of the certificate therefor, propeshdorsed for transfer, and payment of all
necessary transfer taxes or (ii) in the case oénificated shares of stock, upon receipt of proper
transfer instructions from the registered holdethef shares or by such person’s duly authorized
attorney or legal representative lawfully consétlitn writing and upon payment of all necessary
transfer taxes and compliance with appropriate gmoces for transferring shares in
uncertificated form; provided, however, that suciirender and endorsement, compliance or
payment of taxes shall not be required in any aaséhich the officers of the Corporation shall
determine to waive such requirement. With resgectertificated shares of stock, every
certificate exchanged, returned or surrenderedhé¢oCorporation shall be marked “Cancelled”,
with the date of cancellation, by the Corporater&ecy, Deputy Corporate Secretary or an
Assistant Secretary or the transfer agent therBNoftransfer of stock shall be valid as against the
Corporation for any purpose until it shall have rbemntered in the stock records of the
Corporation by an entry showing from and to whosfarred.

Section 3. _Ownership of Shares. The Corporatiail e entitled to treat the
holder of record of any share or shares of capitadk of the Corporation as the holder in fact
thereof and, accordingly, shall not be bound togeze any equitable or other claim to or
interest in such share or shares on the part ofadimgr person, whether or not it shall have
express or other notice thereof, except as othenpmvided by the laws of the state of
incorporation of the Corporation.

Section 4._Regqulations Regarding Shares of St&elbject to applicable law and
these Bylaws, the Board of Directors shall havepbeer and authority to make all such rules
and regulations as they may deem expedient comgethe issue, transfer and registration of
shares of the capital stock of the Corporation fwbiecertificated or uncertificated) or, in the
case of certificated shares of capital stock ofGoeporation, the replacement of certificates for
shares.

Section 5._Lost or Destroyed Certificates. Thaut8loof Directors may determine
the conditions upon which the Corporation may issueew certificate of stock or uncertificated
shares in place of a certificate theretofore isdmed which is alleged to have been lost, stolen
or destroyed and may require the owner of suchficate or such owner’s legal representative
to give bond, with surety sufficient to indemnifiyet Corporation and each transfer agent and
registrar against any and all losses or claims kvhay arise by reason of the alleged loss, theft
or destruction of any such certificate or the is&@aof such new certificate or uncertificated
shares in the place of the certificate so lostestor destroyed.
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Article VII

Miscellaneous Provisions

Section 1._Fiscal Year. The fiscal year of thepgdoation shall begin on the first
day of January of each year.

Section 2. Corporate Seal. The corporate sedlllshaircular in form and shall
have inscribed thereon the name of the Corporai@hthe state of its incorporation, which seal
shall be in the charge of the Corporate Secretady shall be affixed to certificates of stock,
debentures, bonds, and other documents, in acamdaith the direction of the Board of
Directors or a committee thereof, and as may beiredy by law; however, the Corporate
Secretary may, if the Corporate Secretary deeragpédient, have a facsimile of the corporate
seal inscribed on any such certificates of stoekettures, bonds, contracts or other documents.
Duplicates of the seal may be kept for use by tepudy Corporate Secretary or any Assistant
Secretary.

Section 3. _Notice and Waiver of Notice. Wheneaey notice is required to be
given by law, the Certificate of Incorporation onder the provisions of these Bylaws, said
notice shall be deemed to be sufficient if givarbf telegraphic, cable or wireless transmission
(including by telecopy or facsimile transmissiom)(i)) by deposit of the same in a post office
box or by delivery to an overnight courier servicempany in a sealed prepaid wrapper
addressed to the person entitled thereto at suslope post office address, as it appears on the
records of the Corporation, and such notice shallemed to have been given on the day of
such transmission or mailing or delivery to coyras the case may be.

Whenever notice is required to be given by law,Gleetificate of Incorporation or
under any of the provisions of these Bylaws, atemitwaiver thereof, signed by the person
entitled to notice, whether before or after theetigtated therein, shall be deemed equivalent to
notice. Attendance of a person, including withdatitation a director, at a meeting shall
constitute a waiver of notice of such meeting, exeghen the person attends a meeting for the
express purpose of objecting, at the beginnindiefrheeting, to the transaction of any business
because the meeting is not lawfully called or corge Neither the business to be transacted at,
nor the purpose of, any regular or special meatdirtge stockholders, directors, or members of a
committee of directors need be specified in anytamiwaiver of notice unless so required by the
Certificate of Incorporation or these Bylaws.

Section 4. Facsimile Signatures. In addition e provisions for the use of
facsimile signatures elsewhere specifically auttestiin these Bylaws, facsimile signatures of
any officer or officers of the Corporation may keed whenever and as authorized by the Board
of Directors.

Section 5. _Reliance upon Books, Reports and Recoidmember of the Board
of Directors, or a member of any committee desigthdty the Board of Directors, shall, in the
performance of such person’s duties, be fully prtaie in relying in good faith upon the records
of the Corporation and upon such information, apinireports or statements presented to the
Corporation by any of the Corporation’s officersemnployees, or committees of the Board of
Directors, or by any other person as to mattergrteeber reasonably believes are within such
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other person’s professional or expert competencevemo has been selected with reasonable
care by or on behalf of the Corporation.

Section 6. _Application of Bylaws. In the evenatrany provisions of these
Bylaws is or may be in conflict with any law of thimited States, of the state of incorporation of
the Corporation or of any other governmental bodypower having jurisdiction over this
Corporation, or over the subject matter to whicbhsprovision of these Bylaws applies, or may
apply, such provision of these Bylaws shall be arative to the extent only that the operation
thereof unavoidably conflicts with such law, andlsin all other respects be in full force and
effect.

Article VIII
Amendments

The Board of Directors shall have the power to adamend and repeal from
time to time Bylaws of the Corporation, subjecthe right of the stockholders entitled to vote
with respect thereto to amend or repeal such Bylasvadopted or amended by the Board of
Directors.
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