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AMENDED AND RESTATED BYLAWS OF
THE ALLSTATE CORPORATION
A Delaware Corporation

ARTICLE |

OFFICES

Section 1.  Registered Office; Registered Agenthe registered office in the State of
Delaware and the name of the corporation’s regidtagent at such address shall be as stated in
the certificate of incorporation of The Allstater@oration, as it may be amended.

Section 2.  Other Offices The corporation may also have offices at sublergplaces
both within and without the State of Delaware asBoard of Directors of the corporation may
determine or the business of the corporation mayire.

ARTICLE Il

STOCKHOLDERS

Section 1.  Meetings of StockholdersAll meetings of the stockholders for the
election of directors shall be held at the regesiesffice of the corporation or at such other place
determined by the Board, within or without the 8tat Delaware, as may be set forth in the
notice of call. Meetings of stockholders for artlgey purpose may be held at such time and
place determined by the Board, within or withowt 8tate of Delaware, as shall be stated in the
notice of call.

Section 2.  Annual Meeting The annual meeting of stockholders shall be batlth
year at a time and place determined by the BoAtdhe annual meeting, the stockholders shall
elect a Board and transact such other businesagproperly be brought before the meeting.

Section 3.  Notice of Annual Meetings Written notice of the annual meeting shall be
given to each stockholder entitled to vote at tleetimg at least ten and not more than 60 days
before the date of the meeting.

Section 4.  Stockholder List The officer who has charge of the stock ledd¢he
corporation shall prepare and make, at least tga blefore every meeting of stockholders, a
complete list of the stockholders entitled to vat¢he meeting, arranged in alphabetical order,
and showing the address of each stockholder andutmder of shares registered in the name of
each stockholder. Such list shall be open to Xlaengnation of any stockholder for any purpose
germane to the meeting for a period of at leastisys prior to the meeting: (i) on a reasonably
accessible electronic network, provided that tliermation required to gain access to such list is
provided with the notice of the meeting, or (iiyohg ordinary business hours, at the principal
place of business of the corporation. If the nmggis to be held at a place, then the list shall be
produced and kept at the time and place of theingedtiring the whole time thereof and may be
inspected by any stockholder who is present. dfrtfeeting is to be held solely by means of
remote communication, then the list shall also penato the examination of any stockholder



during the whole time of the meeting on a reasgnabtessible electronic network, and the
information required to access such list shall twvipled with the notice of the meeting.

Section 5.  Special Meetings

(A) Definitions. For purposes of Section 5 of thisiélg Il and references to
Own, Owned, Owning, Ownership or Stockholder RetpteSpecial Meetings in these bylaws,
the following terms shall have the following meagsn

(1) “Own”, “Owned”, “Owning” or “Ownership” shall meathose
outstanding shares of the corporation’s commorkstoc

(@)  with respect to which a person has title or to Whac
person’s nominee, custodian or other agent hasatittl which such nominee, custodian
or other agent is holding on behalf of such person;

(b)  with respect to which a person (1) has purchaselda®
entered into an unconditional contract, bindingooth parties thereto, to purchase such
shares, but has not yet received such sharesw(® a security convertible into or
exchangeable for such shares and has tenderedetutity for conversion or exchange,
(3) has an option to purchase or acquire, or rightsarrants to subscribe to, such shares,
and has exercised such option, rights or warrant4¢)dolds a securities futures contract
to purchase such shares and has received noticéhaosition will be physically settled
and is irrevocably bound to receive the underlshgres, provided, that, with respect to
(a) or (b) above as applicable:

() a stockholder or beneficial owner shall be deergdwn
shares only to the extent that such stockholdéeagficial
owner possesses both the full voting and investmeints
pertaining to such shares and the full economerast in
(including the opportunity for profit from and thisk of
loss on) such shares;

(1 the number of shares Owned, directly or indiredilyany
stockholder or beneficial owner shall not inclubde t
number of shares as to which such holder doesawa the
right to vote or direct the vote on the matter @tters to be
brought before the special stockholders meetinggxas
otherwise provided herein;

(I a stockholder or beneficial owner shall not be degho
Own shares (1) as to which such holder or anysof it
affiliates has entered into any Derivative Trangacf{as
defined in Section 15(A)(ii) of this Article 1l) @ept as
otherwise provided herein, (2) sold by the stocibobr
any of its affiliates in any transaction that has Ibeen
settled or closed, including any short sale, op{#thased



by the stockholder or any of its affiliates pursitanan
agreement to resell;

(IV) to the extent that any affiliates of the stockholoe
beneficial owner are acting in concert with thecktwlder
or beneficial owner with respect to the callingloé special
stockholders meeting, the determination of shamesed
may include the effect of aggregating the shares&aby
such affiliate or affiliates;

(V)  astockholder Owns shares held in the name of aneam
or other intermediary so long as the stockhold&ims the
right to instruct how the shares are voted witlpeesto the
election of directors and possesses the full ecanom
interest in the shares;

(V) astockholder's Ownership of shares shall be deegmed
continue during any period in which the stockholdas
delegated any voting power by means of a proxy,goa&/
attorney, or other similar instrument or arrangentleat is
revocable at any time by the stockholder;

(VIl) a stockholder’'s Ownership of shares shall be deg¢med
continue during any period in which the stockholdas
loaned such shares provided that the stockholdethiea
power to recall such loaned shares on five busidags’
notice; and

(V) whether shares constitute shares Owned shall heedioy
the Board in its reasonable determination, which
determination shall be conclusive and binding an th
corporation and its stockholders.

(i) “Request Receipt Date” shall mean the first datevhith
unrevoked valid Special Meeting Requests made leh® of record Owning shares of common
stock representing in the aggregate not less thaReéquisite Percent shall have been delivered
to the Secretary at the principal executive officEthe corporation.

(i)  “Requisite Percent” shall mean 10% of all outstagdihares of
common stock of the corporation which shares areraened to be Owned of record
continuously for a period of at least one yearpiaathe Request Receipt Date by the requesting
stockholder(s) delivering a Special Meeting Reqteeshhe Secretary in accordance with this
Section 5.

(iv)  “Similar Item” shall mean, with respect to an itefrbusiness
which is the subject of a Special Meeting Requasy,identical or substantially similar item of
business; provided, that the Board shall deterriiaeexistence of any Similar Items in its
reasonable determination, which determination sf&ttonclusive and binding on the



corporation and its stockholders; provided, howgtheat the removal of directors without
electing replacements shall not be a Similar Iterthé election of directors.

(v) “Special Meeting Request” shall mean a written exfloy one or
more stockholders of record for a special stockér@aneeting.

(vi)  “Stockholder Requested Special Meeting” shall meeapecial
stockholders meeting called at the request of ébtdder or stockholders, by the Secretary, in
accordance with Section 5(C) of this Article II.

(B) Calling Special Meetings. Special stockholderstings, for any purpose
or purposes, unless otherwise prescribed by th#icate of incorporation, may be called only
by (i) the Chairman of the Board or (ii) solelyttee extent required by Section 5(C) of this
Article 11, the Secretary of the corporation. T@kairman of the Board shall call a special
stockholders meeting at the request in writing ofaority of the Board, which request shall
state the purpose or purposes of the proposedmgeeti

(C) Calling Stockholder Requested Special Meetingspécial stockholders
meeting shall be called by the Secretary upon ptcdia Special Meeting Request from
stockholders of record Owning in the aggregatdess than the Requisite Percent, subject to the
following:

0] In order for a Stockholder Requested Special Mgetirbe called
by the Secretary, a Special Meeting Request stitmgurpose of the meeting and the matters
proposed to be acted upon thereat, which SpeciatiMgRequest is signed and dated by each
stockholder of record (or a duly authorized agdrsuch stockholder) requesting the meeting
and Owning individually or in the aggregate the &eie Percent, must be delivered to the
Secretary at the principal executive offices of¢bgporation, and must include:

@) in the case of any nominations of persons for gledb the
Board at such Stockholder Requested Special Medghegnformation required by
Section 16(B) and Section 17(B) of this Articlédr a stockholder notice of a
nomination at an annual meeting (including the cletepol and signed questionnaire,
representation and agreement required by Sectii) D6 this Article 11);

(b) in the case of any business, other than the efeofia
director or directors, proposed to be conductesiah Stockholder Requested Special
Meeting, the information required by Section 15 &esdtion 17(B) of this Article Il for a
stockholder notice of proposed business at an ammeting;

(© an agreement by the requesting stockholder(s)tityribe
corporation immediately in the case of any dispasion or prior to the date of such
Stockholder Requested Special Meeting of sharesminon stock of the corporation
Owned by such stockholder(s) and an acknowledgehetite requesting stockholder(s)
and the beneficial owner(s), if any, on whose bieth&l Special Meeting Request is being
made, that any reduction in the number of sharesddvioy such stockholder(s) below
the Requisite Percent following delivery of the 8peMeeting Request shall be deemed
a revocation of such Special Meeting Request;



(d) documentary evidence that the requesting stockh@slde
Own at least the Requisite Percent as of the Réfrezeipt Date; provided, however,
that if the requesting stockholder(s) are not tedbicial owner(s) of the shares
representing the Requisite Percent, then to bd Ml Special Meeting Request must
also include documentary evidence (or, if not stamgously provided with the Special
Meeting Request, such documentary evidence mustlbesred to the Secretary within
ten days after the Request Receipt Date) thateaheflzial owner(s) on whose behalf the
Special Meeting Request is made Own the Requisiteeiat as of the Request Receipt
Date; and

(e) if a record holder is not the signatory to the $glec
Meeting Request, documentary evidence of such ®gyia authority to execute the
Special Meeting Request on behalf of the recordérol

In addition, the requesting stockholder(s) andadeeficial owner(s) on whose behalf the
Special Meeting Request is made shall promptly ideany other information reasonably
requested by the corporation.

A requesting stockholder may revoke his, her oBscial Meeting Request at any time
by written revocation delivered to the Secretarthatprincipal executive offices of the
corporation; provided, however, that if followingch revocation (or any deemed revocation
pursuant to clause (C)(i)(c) of this Section 5§ tlumber of shares of common stock Owned by
the requesting stockholder(s) with respect to amgwoked valid Special Meeting Request
represent in the aggregate less than the Reqtisrtent, there shall be no requirement to hold a
special stockholders meeting.

(i) A Special Meeting Request shall not be valid if:

(@ the Special Meeting Request does not comply with th
Section 5;

(b)  the Special Meeting Request relates to an itenusiness
that is not a proper subject for stockholder actinder applicable law;

(c) the Request Receipt Date is during the period cameing
90 days prior to the one-year anniversary of thie dathe annual meeting of the
previous year and ending on the date of the nexi@mmeeting;

(d) a Similar Item is included in the corporation’sinetas an
item of business to be brought before an annuspecial stockholders meeting that has
been called but not yet held or that is calledsfolate within 90 days after the Request
Receipt Date; or

(e) the Special Meeting Request was made in a manaer th
involved a violation of Regulation 14A promulgatedader the Securities Exchange Act
of 1934, as amended (together with the rules agulagons promulgated thereunder, the
“Exchange Act”) or other applicable law.



In the event that the Board determines that thaireapents set forth in this Section 5
have been satisfied, the Stockholder Requesteda&péeeting shall be called for a date not
more than 90 days after the Request Receipt Dd¢ssia later date is required in order to allow
for the corporation to file information requiredlie disclosed in a proxy statement or other
filings required to be made in connection with citditions of proxies pursuant to Section 14 of
the Exchange Act.

Section 6.  Notice of Special MeetingsWritten notice of a special stockholders
meeting, stating the date, time, place and purpogeirposes thereof, shall be given to each
stockholder entitled to vote at the meeting, astiéan and not more than 60 days before the date
fixed for the meeting.

Section 7.  Business Transacted At Special MeetingBusiness transacted at any
special stockholders meeting shall be limited soghrposes stated in the corporation’s notice of
meeting; provided, however, that business trandattany Stockholder Requested Special
Meeting shall be limited to (i) the purpose(s) athin the unrevoked valid Special Meeting
Request received from stockholder(s) of record @gsihares representing in the aggregate at
least the Requisite Percent and (ii) any additiomatiters that the Board determines to include in
the corporation’s notice of the meeting. Nominasi@f persons for election to the Board made
by a stockholder or stockholders at any speciakstolders meeting shall be made only in
accordance with the notice procedures and requimenset forth in Section 5 of this Article I,
in the case of a Stockholder Requested SpecialiMgetnd Section 16(C)(i)(c) of this
Article 11, in the case of any other special stoaklers meeting. For the avoidance of doubt,
stockholders are not permitted to nominate, in atarace with Section 20 of this Article Il,
persons for election to the Board at a speciaksiolders meeting or at a Stockholder Requested
Special Meeting. Proposals made by a stockholdstogkholders of other business to be
conducted at a special stockholders meeting magdzke only in accordance with the
procedures set forth in Section 5 of this Artidle Notwithstanding the provisions of Section 5
of this Article Il or this Section 7, a stockholdsdrall also comply with all applicable
requirements of the Exchange Act with respect ¢ontlatters set forth in Section 5 of this
Article 1l. Any references to the Exchange Act ag¢ intended to and shall not limit the
requirements applicable to stockholder-proposethkss to be considered pursuant to Section 5
of this Article II.

Section 8.  Appointment of Inspectors of Electionin advance of sending to the
stockholders any notice of a meeting of the holdéemny class of shares, the Board shall
appoint one or more inspectors of election to astiah meeting or any adjournment or
postponement thereof and to make a written reperebf. The Board may designate one or
more persons as alternate inspectors to replacengpgctor who fails to act. If no inspector or
alternate is so appointed or if no inspector aerakte is able to act, the Chairman of the Board
shall appoint one or more inspectors to act at suebting. Each inspector, before entering upon
the discharge of such inspector’s duties, shaé tkd sign an oath faithfully to execute the
duties of inspector with strict impartiality andcaeding to the best of such inspector’s ability.

No inspector shall be a director, officer or emgleyf the corporation.

Section 9.  Quorum; Adjournment Except as otherwise required by law or the
certificate of incorporation, the holders of a nm#yoof the stock issued and outstanding and



entitled to vote at a meeting, present in persapresented by proxy, shall constitute a quorum
at such stockholder meeting. When any stockholaexeting is convened, the chair of the
meeting may adjourn the meeting without a stockéxsldote if (i) so directed by the Board and
(ii) either (a) no quorum is present or (b) the Bbdetermines that adjournment is necessary or
appropriate to enable the stockholders (1) to fadlgsider information that the Board determines
has not been made sufficiently available to stolddrs or has not been made available to them
on a timely basis or (2) to otherwise effectivekgeeise their voting rights. If a quorum is
present or represented at the reconvening of amuadd meeting, the corporation may transact
any business which might have been transactec ariginal meeting. If the adjournment is for
more than 30 days or if, after the adjournmengwa record date is fixed for the adjourned
meeting, a notice of the adjourned meeting shagjiben to each stockholder of record entitled
to vote at the meeting.

Section 10. Voting Power When a quorum is present at any meeting, the ebthe
holders of a majority of the stock having votingymp present in person or represented by proxy
shall decide any question brought before such mgetinless the question is one upon which, by
express provision of the statutes, the certifichti@corporation or these bylaws, a different vote
is required, in which case such express providnati govern and control the decision of such
guestion.

Section 11. Voting; Proxies Except as otherwise provided by law or by the
certificate of incorporation and subject to thegkws, at every stockholders meeting each
stockholder shall be entitled to one vote in persoby proxy for each share of the capital stock
having voting power held by such stockholder. NMaxyg shall be voted on after three years from
its date, unless the proxy provides for a longeiope No share of stock shall be voted in any
election for directors that has been transferretherbooks of the corporation within 20 days
next preceding such election of directors, excepitherwise provided by law or the certificate
of incorporation or unless the transfer books ef¢brporation have been closed or a date has
been fixed as a record date for the determinatictozkholders entitled to vote in such election.

Section 12. Ballots. The vote on any matter, including the electibdicectors, shall
be by written ballot. Each ballot shall be sighgdhe stockholder voting or by such
stockholder’s proxy and shall state the numbeihafes voted.

Section 13. Stock Ledger The stock ledger of the corporation shall becthly
evidence as to who are the stockholders entit)etd @xamine the stock ledger, any stockholder
list required by these bylaws or the books of thigaoration or (ii) to vote in person or by proxy
at any meeting of stockholders.

Section 14. Stockholder Action By Written Consent

(A) General. Certain actions required or permittebledaken by the
stockholders of the corporation may be effectediauit a meeting by the written consent of the
holders of common stock of the corporation, buyahsuch action is taken in accordance with
the provisions of Article ELEVENTH of the certifitmof incorporation, or by the written
consent of the holders of any class or series@feRed Stock of the corporation if the terms of
such class or series of Preferred Stock expressiyige for such action by written consent.



(B)  Definitions. For purposes of determining the relcownership of
common stock pursuant to Article ELEVENTH of thetdeate of incorporation, “own”,
“‘owned”, “owning” or “ownership” shall have the sammeaning as “Own”, “Owned”,
“Owning” or “Ownership” set forth in Section 5(A)(of this Article II, with such modifications
as the context requires. Whether shares conssihaees owned shall be decided by the Board in
its reasonable determination, which determinattmadl e conclusive and binding on the
corporation and its stockholders.

(C) Agreement by Requesting Stockholder. Each stodénakquesting that
a record date be fixed for determining stockholdetitled to authorize or take action by written
consent pursuant to Article ELEVENTH of the cedidfie of incorporation shall also deliver an
agreement by the requesting stockholder to natéydorporation immediately in the case of any
disposition of shares of common stock of the capon on or prior to the delivery of the
requisite number of written consents to effectabgon being sought to be taken by written
consent and an acknowledgement by the requestiogtsilder and the beneficial owner, if any,
on whose behalf such request is being made thateglugtion in the number of shares owned by
such stockholder which results in the requestingk$tolders no longer owning the percentage
required by Article ELEVENTH to so request thataard date be fixed shall be deemed to be a
revocation of the request.

(D) Revocation. A requesting stockholder may revoke er or its request
that a record date be fixed for determining stoddtdis entitled to authorize or take action by
written consent by written revocation deliveredie Secretary at the principal executive offices
of the corporation.

Section 15. Advance Notice of Stockholder-Proposed Businesguahual Meeting

(A) Definitions. For purposes of this Section 15 agfénences to Derivative
Transaction and Public Announcement in these byl#vesfollowing terms shall have the
following meanings:

0] “Derivative Instruments” shall mean any option, vaat, forward
contract, swap, contract of sale, convertible @hexgeable security, stock appreciation right or
right similar to any of the foregoing, hedging saations or borrowed or loaned shares, with an
exercise, conversion or exchange privilege, otesatint payment or mechanism related to, any
security of the corporation, or similar instrumaerith a value derived in whole or in part from
the value of a security of the corporation, in aogh case whether or not it is subject to
settlement in a security of the corporation or pihee.

(i) “Derivative Transaction” shall mean any (a) trangacin, or
arrangement, agreement, understanding or relaijpmsth respect to, any Derivative
Instrument, (b) any transaction, arrangement, agee¢, proxy, understanding or relationship
which included or includes an opportunity for spetson, directly or indirectly, to (1) profit or
share in any profit derived from any increase aréase in the value of any security of the
corporation, (2) receive or share in the receigtigidends payable on any securities of the
corporation separate or separable from the unaeylshares, (3) mitigate any loss, hedge, offset,
or alter to any degree any gain or loss arisingnftbe full economic ownership of any security



of the corporation, or manage any risk associatéitlany increase or decrease in the value of
any security of the corporation, but not includimegdging or risk management with respect to
currency risk, interest-rate risk or, using a browtex-based hedge, equity risk, or (4) increase
or decrease the number of securities of the cotiporashich such person was, is or will be
entitled to vote or direct the voting of, in anyseavhether or not it is subject to settlement in a
security of the corporation or otherwise, in eaabecunder clauses (a) and (b) including, without
limitation, any put or call arrangement, short piosi, borrowed shares or swap or similar
arrangement and (c) any transaction, arrangemgrement, understanding or relationship with
respect to the borrowing or lending of securitiethe corporation or any interest therein.

(i) “Insider Report” shall mean a statement requirebetdiled
pursuant to Section 16 of the Exchange Act by agrewho is directly or indirectly the
beneficial owner of more than ten percent (10%grof class of any equity security of the
corporation or who is a director or an executiviecef of the corporation.

(iv)  “Public Announcement” shall mean disclosure in esprrelease
reported by the Dow Jones News Service, Assochatess, Reuters or comparable national
news service or in a document publicly filed by toeporation with the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(dhefExchange Act.

(v) “Stockholder Associated Person(s)” shall mean, wapect to the
applicable stockholder, (a) any beneficial ownesltdres of the corporation owned of record or
beneficially by such stockholder, (b) any assoatsuch stockholder or beneficial owner,

(c) any affiliate of such stockholder or benefi@alner and (d) any other person acting in
concert, directly or indirectly pursuant to anyesgmnent, arrangement, understanding or
otherwise, whether written or oral, with such stoakler or beneficial owner (or any of their
respective affiliates or associates).

(B)  Proper Business. To be properly brought beforararual meeting,
business (other than with respect to the nominatmhelection of directors, which is governed
by Section 16 and Section 20 of this Article 1) shbe (i) specified in the corporation’s notice
of meeting (or any supplement thereto) given batdhe direction of the Board, (ii) otherwise
properly brought before the meeting by or at theaion of the Board or (iii) otherwise properly
brought before the meeting by a stockholder whav@s a stockholder of record at the time of
giving of notice provided for in Section 3 of ttAsticle Il and continues to be a stockholder of
record at the time of the annual meeting, (b) t#tled to vote at the meeting and (c) complies
with the notice procedures and requirements s#t forSections 15 and 17(B) of this Article Il.

(C) Timely Notice of Stockholder Proposed BusineBer business (other
than with respect to the nomination and electiodidctors, which is governed by Section 16
and Section 20 of this Article II) to be properiphbght before any annual meeting by a
stockholder, whether pursuant to the corporatiooce of meeting or otherwise, the
stockholder must have given timely notice thereafriting to the Secretary of the corporation
and such business must be a proper matter fortsdbabde action and, if the stockholder
proposing such business or any Stockholder AsstRaerson solicits or participates in the
solicitation of proxies in support of such proposhé stockholder must have indicated each such
person’s intention to so solicit or participatehie solicitation of proxies in such notice. To be



timely, a stockholder’s notice must be receivedh®ySecretary at the corporation’s principal
place of business not earlier than the close afless on the 120day and not later than the
close of business on the'™®@ay prior to the one-year anniversary of the déatbe annual
meeting of the previous year. However, in the étlest the date of the annual meeting is more
than 30 days before or after such anniversary dateder to be timely, a stockholder’s notice
must be received by the Secretary at the corporatfwincipal place of business not earlier than
the close of business on the T2fay prior to such annual meeting and not latem tha close of
business on the later of the"™®@ay prior to such annual meeting and th& day following the
date of the first Public Announcement of the anmueéting date. In no event shall the Public
Announcement of an adjournment or postponemem aih@ual meeting, or such adjournment
or postponement, commence a new time period orwibe extend any time period for the
giving of a stockholder’s notice as described above

(D)  Notice.

0] As to each matter of business the stockholder m®gpto bring
before the annual meeting (other than any nominatfalirectors), to be in proper form, the
stockholder’s notice shall set forth and include fibllowing:

(@) a brief description of the business desired torbedht
before the annual meeting, including the text of proposal regarding such business
(including the text of any resolutions proposeddonsideration and, if such business
includes a proposal to amend these bylaws, theofdake proposed amendment), and the
reasons for conducting such business at the anmesiting, which shall not exceed 500
words,

(b) any interest of such stockholder and/or the Stolcldro
Associated Persons in such business,

(© a detailed description of all communications bytsuc
stockholder and/or the Stockholder Associated Paraath any other stockholder or
beneficial owner of any securities of the corpanmatiegarding such business and a
detailed description of every agreement, arrangésresh understanding between such
stockholder and/or the Stockholder Associated Peimo the one hand, and any other
person or persons (including their names), on therdhand, in connection with the
proposal of such business by such stockholder, and

(d) alist of each company to which such stockholde¥@rthe
Stockholder Associated Persons has proposed dina@yluring the past five years, or is
currently proposing, business that is substantgftyilar to the business desired to be
brought before the annual meeting, together wighdite such proposal was made.

(i) As to the stockholder giving notice of any stocklestproposed
business and/or the nomination of directors, tong@oper form, the stockholder’s notice shall
set forth and include the following:

(@ the name and address, as they appear on the cooptya
books, of the stockholder proposing such businedfanomination, and the name and
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address of the Stockholder Associated Persons dethded description of the
relationship between such stockholder and the &tadkr Associated Persons and every
agreement, arrangement and understanding betwebrssackholder and the
Stockholder Associated Persons in connection wghproposal of such business and/or
nomination by such stockholder,

(b)  the class or series and number of shares of siesunitthe
corporation which are, directly or indirectly, owhkeneficially and of record by such
stockholder and/or the Stockholder Associated Perso

(© a detailed description of all purchases and sdles o
securities of the corporation by such stockholdelar the Stockholder Associated
Persons during the previous twelve month perioduding, without limitation, the date
of such transactions, the class and number of giesunvolved in such transactions, the
consideration involved in such transactions andrfiestment intent in respect thereof,

(d)  adetailed description of all Derivative Transactidoy, of
or on behalf of such stockholder and/or the StolddroAssociated Persons during the
previous twelve month period, including, withounitation, the date of such transactions
and the class and number of securities involvednd,the material terms of such
transactions (such description to include all infation that such stockholder and/or the
Stockholder Associated Persons would have beenreguw report on an Insider Report
if such stockholder and/or Stockholder Associatetséns had been directly or indirectly
the beneficial owner of more than ten percent (168@ny class of any equity security of
the corporation or a director or an officer of tueporation at the time of such
transactions and the effect of such Derivative $aations on any voting or economic
rights relating to the securities of the corponats of the date of the notice and any
change in such voting or economic rights which mase pursuant to the terms of the
Derivative Transactions under any circumstancegtiédr or not then contingent or
subject to conditions precedent or subsequent),

(e) tothe extent actually known by the stockholdeirgivhe
notice, the name and address of any other persorowhs, of record or beneficially, any
securities of the corporation and who supportgtioposal of such business and/or
nomination that such stockholder proposes to Hvefgre the meeting on the date of
such stockholder’s notice,

)] a detailed description of each proxy, contracgm@gement,
understanding, or relationship pursuant to whiadhstockholder and/or the Stockholder
Associated Persons has a right to vote, or caud@emt the vote of, any securities of the
corporation

(9) a detailed description of any Derivative Instrunsenhich
are owned, directly or indirectly, by such stockieslor the Stockholder Associated
Persons or any proportionate interest in sharéseoforporation or Derivative
Instruments held, directly or indirectly, by a geader limited partnership in which such
stockholder and/or Stockholder Associated Perd@my, is a general partner or, directly
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or indirectly, beneficially owns an interest in@ngral partner of such general or limited
partnership, and a detailed description of anyguerénce related fees (other than an
asset-based fee) that such stockholder or the Sdtadr Associated Persons is entitled to
based on any increase or decrease in the valueogsof the corporation or any
Derivative Instruments

(h)  any other information relating to such stockholded the
Stockholder Associated Persons that would be redqueo be disclosed in a proxy
statement or other filings required to be madeoimnection with solicitations of proxies
for, as applicable, the proposal and/or nomingborsuant to Section 14 of the Exchange
Act,

(1) a representation that the stockholder is a holtiexamrd of
stock of the corporation and is entitled to votewth meeting, and intends to appear in
person or by proxy at the meeting to propose susimbss and/or nomination,

() a representation whether the stockholder or thefiozal
owner intends or is part of a group which interidi$o(deliver a proxy statement and/or
form of proxy to holders of at least the percentafje corporation’s outstanding capital
stock required to approve or adopt the proposaloambmination and/or (II) otherwise
to solicit proxies from stockholders in supporsath proposal and/or nomination, and

(k) in the case of a beneficial owner, evidence esthinlg
such beneficial owner’s indirect ownership of stackl entitlement to vote such stock at
such meeting.

(E) General. Notwithstanding anything in these byléavihe contrary, only
such business (other than with respect to the ratoimand election of directors, which is
governed by Section 16 and Section 20 of this Atil) shall be conducted at an annual meeting
of stockholders as shall have been brought bef@eneeting in accordance with the procedures
set forth in this Section 15. Notwithstanding thieegoing provisions of this Section 15, a
stockholder shall also comply with all applicabéguirements of the Exchange Act with respect
to the matters set forth in this Section 15. Aeferences to the Exchange Act are not intended
to and shall not limit the requirements applicablstockholder-proposed business to be
considered pursuant to this Section 15.

Section 16. Nomination of Directors; Advance Notice of Stockltdr Nominations
Only persons who are nominated in accordance Wétptocedures set forth in this Section 16 or
Section 20 of this Article 1l shall be eligible fetection as directors.

(A) Definitions. For purposes of this Section 16 agfénences to
Compensation Arrangement and Voting Commitmenhasé bylaws, the following terms shall
have the following meanings:

(1) “Compensation Arrangement” shall mean any dire¢hdirect
compensatory, payment or other financial agreenagrangement or understanding with any
person or entity other than the corporation, inclgdwithout limitation, any agreement,
arrangement or understanding with respect to amgdor indirect compensation,
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reimbursement or indemnification in connection v@érvice or action as a nominee or as a
director.

(i) “Proposed Nominee” means each person whom a sttatekho
proposes to nominate for election as a director.

(i)  “Proposed Nominee Associated Persons” shall metin respect
to the applicable Proposed Nominee, (a) any beatbtwner of shares of the corporation owned
of record or beneficially by such Proposed Nomirfbeany associate of such Proposed
Nominee or beneficial owner, (c) any affiliate oth Proposed Nominee or beneficial owner
and (d) any other person acting in concert, diyemtlindirectly pursuant to any agreement,
arrangement, understanding or otherwise, whethigdiewror oral, with such Proposed Nominee
or beneficial owner (or any of their respectivealeffes or associates).

(iv)  “Special Meeting Request” shall mean a written esqioy one or
more stockholders of record for a Stockholder RetpeeSpecial Meeting in accordance with
Section 5 of this Article 1.

(V) “Stockholder Associated Person(s)” shall mean, wapect to the
applicable stockholder, (a) any beneficial ownesludres of the corporation owned of record or
beneficially by such stockholder, (b) any assoamiteuch stockholder or beneficial owner,

(c) any affiliate of such stockholder or benefi@malner and (d) any other person acting in
concert, directly or indirectly pursuant to anyegmnent, arrangement, understanding or
otherwise, whether written or oral, with such stoakler or beneficial owner (or any of their
respective affiliates or associates).

(vi)  “Voting Commitment” means any agreement, arrangeraen
understanding with, and any commitment or assuramany person or entity as to how a
person, if elected as a director of the corporatiah act or vote on any issue or question.

(B)  Annual Meetings of Stockholders. (i) Nominatiorigoersons for election
to the Board at any annual meeting may be made:

(@) pursuant to the corporation’s notice of meeting;

(b)  at the annual meeting by or at the direction ofBbard or
by any nominating committee or person appointegfmwh purpose by the Board,;

(c) by any stockholder of the corporation who (1) was a
stockholder of record at the time of giving of wetprovided for in Section 3 of this
Article Il and continues to be a stockholder ofaetat the time of the annual meeting,
(2) is entitled to vote at the meeting, and (3) pbes with the notice procedures and
requirements set forth in this Section 16(B) anctiSa 17(B) of this Article II; or

(d) by any stockholder of the corporation or group of
stockholders in accordance with Section 20 of Antgcle 1.
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(i) For nominations to be properly brought before amyual meeting
by a stockholder pursuant to Section 16(B)(i)(c)ha$ Article Il (whether pursuant to the
corporation’s notice of meeting or otherwise), sheckholder must have given timely notice
thereof in writing to the Secretary of the corpmatand, if the stockholder making such
nomination or any Stockholder Associated Persoigitobr participates in the solicitation of
proxies in support of such nomination, the stoceomust have indicated each such person’s
intention to so solicit or participate in the sahtion of proxies in such notice. To be timely, a
stockholder’s notice of a nomination must be reeeily the Secretary at the corporation’s
principal place of business during the applical@equ described in Section 15(C) of this
Article 1l for a timely stockholder’s notice of aatier proposed to be brought before such annual
meeting. In no event shall the Public Announcenoém@in adjournment or postponement of an
annual meeting, or such adjournment or postponermentmence a new time period or
otherwise extend any time period for the givingaftockholder’s notice as described above.

(i)  Asto each Proposed Nominee, to be in proper fire,
stockholder’s notice shall set forth and include fibllowing:

(@  all information relating to the Proposed Nomined #re
Proposed Nominee Associated Persons that is reuaree disclosed in solicitations for
proxies for election of directors in a contestezbgbn (even if a contested election is not
involved) pursuant to and in accordance with Secti of the Exchange Act (including
such person’s written consent to being named ipthry statement as a nominee and to
serving as a director if elected),

(b)  adetailed description of all direct and indirectarial
compensation and other monetary agreements, amamge and understandings during
the past three years, and any other material oelstiips, between or among such
stockholder and/or the Stockholder Associated Persan the one hand, and each
Proposed Nominee and/tire Proposed Nominee Associated Persons, on tee tudind,
including, without limitation all information thatould be required to be disclosed
pursuant to Item 404 promulgated under Regulatie @r its successor Item) if the
stockholder making the nomination and/or the Stotddr Associated Persons were the
“registrant” for purposes of such item and the Bsgu Nomineand/or the Proposed
Nominee Associated Persons, were a director orutixecofficer of such registrant,

(c) a detailed description of all communications bytsuc
stockholder and/or the Stockholder Associated Peraoth any other stockholder or
beneficial owner of any securities of the corpamatiegarding such nomination and a
detailed description of every agreement, arrangémsh understanding between such
stockholder and/or the Stockholder Associated Persan the one hand, and any other
person or persons (including their names), on therdhand, in connection with the
proposal of such nomination by such stockholded, an

(d) the completed and signed questionnaire, represemiztd
agreement required by Section 16(E) of this Artltle
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(iv)  As to the stockholder giving such notice, to berioper form, the
stockholder’s notice shall set forth and include fibllowing:

(@) all information described in Section 15(D)(ii) dii$
Atrticle 11, and

(b) any other information relating to such stockholded the
Stockholder Associated Persons that would be requo be disclosed in a proxy
statement or other filings required to be madeoimnection with solicitations of proxies
for the election of directors in a contested etat{even if a contested election is not
involved) pursuant to Section 14 of the Exchange Ac

The corporation may require any Proposed Nomindertosh such other information as
may reasonably be required by the corporation terdene the qualifications of such Proposed
Nominee (X) to serve as an independent directtimetorporation or that could be material to a
reasonable stockholder’s understanding of the iexdégnce, or lack thereof, of such Proposed
Nominee or (y) to comply with insurance regulateeguirements that may be applicable, from
time to time, to directors of the corporation.

Notwithstanding anything in Section 16(B)(ii) oigtArticle Il to the contrary, in the
event that the number of directors to be electadledBoard at an annual meeting is increased
and the corporation does not make a Public Annaueoé naming all of the nominees for
director or specifying the size of the increaseadat least 100 days prior to the first
anniversary of the preceding year's annual meetirgipckholder’s notice required by this
Section 16 shall also be considered timely witlpeesto nominees for any new positions
created by such increase if it is received by ther&ary at the corporation’s principal place of
business not later than the close of businessemdhday after the day on which such Public
Announcement is first made by the corporation.

(C)  Special Meetings of Stockholders. (i) Nominatiohgersons for election
to the Board at a special meeting of stockholdevenich directors are to be elected may be
made (a) pursuant to the corporation’s notice oéting, (b) at the meeting by or at the direction
of the Board or by any nominating committee or perappointed for such purpose by the
Board, or (c) provided that the Board has deterththat directors shall be elected at such
meeting, by any stockholder of the corporation howvas a stockholder of record at the time of
giving of notice provided for in Section 6 of ttAsticle Il and continues to be a stockholder of
record at the time of the special meeting, (2nigtled to vote at the meeting, and (3) complies
with the notice procedures and requirements s#t forthis Section 16(C) and 17(B) of this
Article Il. For the avoidance of doubt, stockhalklare not permitted to nominate, in accordance
with Section 20 of this Article Il, persons for efi®n to the Board at a special stockholders
meeting or at a Stockholder Requested Special Ngeeti

(i) In the event the corporation calls a special mgatinstockholders
for the purpose of electing one or more directorthe Board (other than a Stockholder
Requested Special Meeting, which is governed byi@eb of this Article I1), any such
stockholder may nominate a person or persons ésatbe may be) for election to such
position(s) as specified in the corporation’s n@ti¢ meeting, if the stockholder’s notice is in the
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proper form for a notice pursuant to Section 16{Bthis Article 1l for a stockholder notice of a
nomination at an annual meeting (including the cleteol and signed questionnaire,
representation and agreement required by Secti() b6 this Article 1l) and is received by the
Secretary at the principal place of business ottrporation not earlier than the close of
business on the 12@ay prior to such special meeting and not laten tihe close of business on
the later of the 90day prior to such special meeting and th® dfly following the date of the
first Public Announcement of the special meetintgdad of the nominees proposed by the
Board to be elected at such meeting. In no evwlt §he Public Announcement of an
adjournment or postponement of a special meetingich adjournment or postponement,
commence a new time period or otherwise extendiarg/period for the giving of a
stockholder’s notice as described above.

(D) General. Notwithstanding anything in these byléavihe contrary, only
such persons who are nominated in accordance metprocedures set forth in this Section 16
(with respect to annual or special meetings) oti8e@0 (with respect to annual meetings only)
of this Article Il shall be eligible to be electatia meeting of stockholders to serve as directors
(other than in accordance with Section 5 of thische 1l in the case of a Stockholder Requested
Special Meeting). Notwithstanding the foregoingypsions of this Section 16, a stockholder
shall also comply with all applicable requiremenitshe Exchange Act with respect to the
matters set forth in this Section 16. Any refeemto the Exchange Act are not intended to and
shall not limit the requirements applicable to noations to be considered pursuant to this
Section 16.

(E) Submission of Questionnaire, Representation anéé&gent. To be
eligible to be a nominee for election or reelectiand to serve, as a director of the corporation, a
person must deliver (in accordance with the tinvéople prescribed for delivery of notice under
this Section 16 or Section 20 of this Article I$, @pplicable) to the Secretary at the corporation’s
principal place of business a written questionnaité respect to the background and
gualification of such person and the backgroundmyf other person or entity on whose behalf
the nomination is being made (which questionndiadl e provided by the Secretary upon
written request) and a written representation aygrdement (in the form provided by the
Secretary upon written request) that such pergonil(iabide by the requirements of Section 2
of Article Ill, (ii) is not and will not become aapty to (a) any Voting Commitment that has not
been disclosed to the corporation or (b) any Vo@agnmitment that could limit or interfere
with such person’s ability to comply, if electedaadirector of the corporation, with such
person’s fiduciary duties under applicable law) {§ not and will not become a party to any
Compensation Arrangement that has not been digtibseein, (iv) will comply with all
informational and similar requirements of appli@lvisurance and other laws and regulations,
(v) in such person’s individual capacity and onddeébf any person or entity on whose behalf
the nomination is being made, if elected as a threaf the corporation, will be in compliance
with, and will in the future comply with, all appéble laws (including, without limitation,
fiduciary duty requirements), policies and guidesirof the corporation, including, without
limitation, those relating to corporate governarammflict of interest, confidentiality, stock
ownership and securities trading, (vi) if electedaadirector of the corporation, will act in the
best interests of the corporation and its stockdrsl@énd not in the interests of individual
constituencies, and (vii) will provide to the corgtion such other information as it may
reasonably request.
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Section 17. General

(A) Exclusive Means. Section 15(B)(iii), Section 1§{gr) and Section 20
of this Article Il shall be the exclusive means #ostockholder to make business proposals
(Section 15(B)(iii)) or nominations (Section 16(B¢) and Section 20) before a special or
annual meeting of stockholders, respectively (othan matters properly brought under and in
compliance with the rules and regulations prom@datnder the Exchange Act and included in
the corporation’s notice of meeting, and other tima&iccordance with Section 5 of this Article I
in the case of a Stockholder Requested SpecialiMgetFor the avoidance of doubt,
stockholders are not permitted to nominate, in a@race with Section 20 of this Article I,
persons for election to the Board at a speciaksimlders meeting or at a Stockholder Requested
Special Meeting.

(B) Requirement to Update Information. A stockholdenvding notice of
any business proposals or nominations as requirddruhis Article I, including, without
limitation, pursuant to a Special Meeting Requsisa|l further update and supplement such
notice so that the information provided or requitetbe provided in such notice shall be true and
correct as of the record date for the applicableting and as of the date that is ten business days
prior to such meeting or any adjournment or postpagnt thereof, and such update and
supplement shall be delivered to, or mailed andived by, the Secretary at the principal
executive offices of the corporation not later thiae business days after the record date for
such meeting (in the case of the update and sugpleraquired to be made as of the record
date), and not later than eight business days fwitite date for such meeting or any
adjournment or postponement thereof (in the caskeofipdate and supplement required to be
made as of ten business days prior to such meetiagy adjournment or postponement thereof).

Section 18. Stockholder Proposals; Preferred Stock Election Rig. Subject to
compliance with the procedures and requirement®gétin Sections 15, 16 and 20 of this
Article 11, nothing in this Article Il shall be deeed to affect any rights of (i) stockholders to
request inclusion of proposals or nominations endbrporation’s proxy statement pursuant to
the rules and regulations promulgated under thén&xge Act or (ii) the holders of any series of
preferred stock if and to the extent provided urder, the certificate of incorporation or these
bylaws.

Section 19. Procedural Matters

(A) Defective Proposals and Nominations. Except asrafise provided by
law, the certificate of incorporation or these bydathe chair of a stockholders meeting shall
have the sole power and duty to determine whetimgbasiness proposed to be brought before
the meeting was made or proposed, as the caseenaydccordance with the procedures set
forth in Sections 5, 7, 15, 16, 17 and 20 of thisd®e I, as applicable, or in accordance with
laws or rules applicable to the meeting and, if proposed business is not in compliance with
such sections, laws or rules, to declare that dedéctive proposal or nomination shall be
disregarded, which determination shall be conckisivd binding on the corporation and its
stockholders. Notwithstanding anything in theskwg to the contrary, if the applicable
stockholder(s) (or a qualified representative) do&sappear at the annual or special meeting to
present a nomination or other proposed businesh, samination may be disregarded or such
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business may not be transacted, as the case magth&thstanding that proxies in respect of
such matter may have been received by the corparafio be considered a qualified
representative of the stockholder, a person muatcdy authorized officer, manager, or partner
of such stockholder or must be authorized by angiéxecuted by such stockholder or an
electronic transmission delivered by such stockéotd act for such stockholder as a proxy at
the meeting of stockholders and such person mosiuge such writing or electronic
transmission, or a reliable reproduction of thetiwg or electronic transmission, at the meeting
of stockholders. As to all such matters, the chthe meeting shall make all necessary
determinations which shall be conclusive and bigdin the corporation and its stockholders.

(B) Polls and Rules of Conduct. At each stockholdezsting, the chair of
the meeting shall fix and announce the date and tifthe opening and the closing of the polls
for each matter upon which the stockholders witevand shall determine the order of business
and all other matters of procedure. Except teetttent inconsistent with any rules that are
adopted by the Board, the chair shall have thda aghl authority to convene and (for any or no
reason) to recess and/or adjourn the meetingtablesh rules, regulations and procedures and to
do all such acts as, in the judgment of the claa& ,appropriate for the conduct of the meeting,
including, without limitation, the establishmentasf agenda or order of business for the
meetings and the establishment of rules restricitendance to bona fide stockholders of
record, their proxies and other persons in attecelanthe invitation of the chair and rules
governing speeches, presentation of business tramgacted, and debates. In establishing rules,
the chair will have absolute discretion and hiser rulings will not be subject to appeal. Rules
established by the chair need not be in writing.

Section 20. Proxy Access for Director Nominations

(A)  Definitions. For purposes of this Section 20, filllowing terms shall
have the following meanings:

0] “Affiliate” shall have the meaning ascribed theretaler the
General Rules and Regulations under the Exchange Ac

(i) “Authorized Group Member” shall mean, with respiecany
nomination by a group, the group member that ie@ized to act on behalf of all group
members with respect to matters relating to theination, including withdrawal of the
nomination.

(i)  “Compensation Arrangement” shall have the meangidasth in
Section 16(A)(i) of this Article II.

(iv)  “Eligible Stockholder” shall mean a person who bdBker (a) been
a record holder of the shares of common stockettrporation used to satisfy the eligibility
requirements in Section 20(D) continuously for tbguired three-year period or (b) provides to
the Secretary of the corporation, within the tineeipd referred to in Section 20(E), evidence of
continuous ownership of such shares for such tieaeperiod from one or more securities
intermediaries.
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(v) “Maximum Number” shall mean that number of direstor
constituting 20% of the total number of directofsh® corporation on the last day on which a
Nomination Notice may be submitted pursuant to 8estion 20 (rounded down to the nearest
whole number), which number shall be reduced afosittin Section 20(C)(i).

(vi)  “Minimum Number” shall mean 3% of the number ofsianhding
shares of common stock of the corporation as ofrtbst recent date for which such amount is
given in any filing by the corporation with the Seties and Exchange Commission prior to the
submission of the Nomination Notice.

(vii)  “Nominating Stockholder” shall mean any Eligibleo&tholder or
group of up to 20 Eligible Stockholders that (a3 Gadividually and collectively, in the case of
a group) satisfied all applicable conditions anchpbed with all applicable procedures set forth
in this Section 20 (including, without limitatiothe timely submission of a Nomination Notice
that meets the requirements set forth in this 8e@0D), and (b) has nominated a Stockholder
Nominee.

(viii)  “Nomination Notice” shall mean all information addcuments
that a Nominating Stockholder is required to suldmthe Secretary of the corporation pursuant
to Section 20(F).

(ix)  “Other Meeting Date” shall mean an annual meetiaig dhat is
outside a period that commences 30 days beforrsgh@nniversary date of the preceding year’s
annual meeting of stockholders and ends 30 dagsthi first anniversary date of the preceding
year’s annual meeting of stockholders.

x) “Own”, “Owned”, “Owning” or “Ownership” shall haviéhe
meaning set forth in Section 5(A)(i) of this Argcll, with such modifications as the context
requires.

(xi)  “Stock Exchange Rules” shall mean the rules ofstogk
exchange on which the corporation’s securitiedraced.

(xii)  “Stockholder Nominee” shall mean any person noneithdbr
election pursuant to this Section 20.

(xiii)  “Voting Commitment” shall have the meaning setliart
Section 16(A)(vi) of this Article II.

(B) Proxy Access at Annual Meetings. Subject to tlovigrons of this
Section 20, if expressly requested in the reledarhination Notice, the corporation shall
include in its proxy statement for any annual nregtf stockholders held on or after January 1,
2017:

(1) the name of any Stockholder Nominee, which shat) &e
included on the corporation’s form of proxy andldigalby any Nominating Stockholder
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(i) disclosure about the Stockholder Nominee and thaiNating
Stockholder required under the rules of the Seesrand Exchange Commission or other
applicable law to be included in the proxy statetnen

(i)  any statement included by the Nominating Stockhaliéhe
Nomination Notice for inclusion in the proxy statemin support of the Stockholder Nominee’s
election to the Board, if such statement does xoeed 500 wordsand

(iv)  any other information that the corporation or tteaRl determines,
in its discretion, to include in the proxy statemeatating to the nomination of the Stockholder
Nominee, including, without limitation, any statemh@ opposition to the nomination,
information relating to any Compensation Arrangetard/or Voting Commitment, and any of
the information provided pursuant to this SectiOn 2

For the avoidance of doubt, the provisions of 8estion 20 shall not apply to a special
stockholders meeting or a Stockholder Requestedi&pdeeting, and the corporation shall not
be required to include a Stockholder Nominee incthiporation’s proxy statement or form of
proxy or ballot for any special stockholders megtin Stockholder Requested Special Meeting.

(C) Maximum Number of Stockholder Nominees.

(1) The corporation shall not be required to includéhm proxy
statement for an annual meeting of stockholdersrStockholder Nominees than the Maximum
Number. In the event that one or more vacanciearfg reason occurs on the Board after the
deadline set forth in Section 20(E) but beforedate of the annual meeting and the Board
resolves to reduce the size of the board in cororetterewith, the Maximum Number shall be
calculated based on the number of directors irceffis so reduced. The Maximum Number for
a particular annual meeting shall be reduced by:

(@  Stockholder Nominees whose nominations for elecion
such annual meeting are subsequently withdrawn

(b)  Stockholder Nominees who the Board itself decides t
nominate for election at such annual meetargl

(c) the number of incumbent directors who had been
Stockholder Nominees at any of the preceding twaiahmeetings of stockholders and
whose reelection at the upcoming annual meetibgiisg recommended by the Board.

(i) Any Nominating Stockholder submitting more than one
Stockholder Nominee for inclusion in the corporatsoproxy materials pursuant to this
Section 20 shall rank such Stockholder Nomineesdas the order that the Nominating
Stockholder desires such Stockholder Nominees g&eleeted for inclusion in the corporation’s
proxy materials. In the event that the numbertotkholder Nominees submitted by
Nominating Stockholders pursuant to this Sectiom2teeds the Maximum Number, the highest
ranking Stockholder Nominee who meets the requirgsnef this Section 20 from each
Nominating Stockholder will be selected for inclusin the corporation’s proxy materials until
the Maximum Number is reached, going in order efdmount (largest to smallest) of shares of
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the stock of the corporation each Nominating Stotdér disclosed as Owned in its respective
Nomination Notice submitted to the corporation.isT$election process will continue with the
next highest ranked nominees as many times assagefollowing the same order each time,
until the Maximum Number is reached.

(D)  Eligible Stockholders.

0] An Eligible Stockholder or group of up to 20 Eliglstockholders
may submit a nomination in accordance with thisti8a0 only if the person or group (in the
aggregate) has continuously Owned at least thenMimi Number (as adjusted for any stock
splits, stock dividends or similar events) of skawéthe corporation’s common stock throughout
the three-year period preceding and including #ite df submission of the Nomination Notice,
and continues to Own at least the Minimum Numbeshaires through the date of the annual
meeting. The following shall be treated as ongikle Stockholder if such Eligible Stockholder
shall provide together with the Nomination Notiacdmentation that demonstrates compliance
with the following criteria: (a) funds under commmanagement and investment contool
(b) a “family of investment companies” or a “groofinvestment companies” (each as defined
in or under the Investment Company Act of 194aragnded). For the avoidance of doubt, in
the event of a nomination by a group of Eligibleckholders, any and all requirements and
obligations for a given Eligible Stockholder (indlag, without limitation, each and every fund
or company that comprises each Eligible Stockhjldtert are set forth in this Section 20,
including the minimum holding period, shall apptyedach member of such groypovided,
however, that the Minimum Number shall apply to @&nership of the group in the aggregate.
Should any stockholder withdraw from a group ofjilie Stockholders at any time prior to the
annual meeting of stockholders, the group of ElegBtockholders shall only be deemed to Own
the shares held by the remaining members of thepgro

(i) No Eligible Stockholder shall be permitted to benare than one
group constituting a Nominating Stockholder, anany Eligible Stockholder appears as a
member of more than one group, such Eligible Stolddr shall be deemed to be a member of
only the group that has the largest Ownership jposés reflected in the Nomination Notice.

(E) Timely Nomination Notice. To nominate a Stockholtl@minee
pursuant to this Section 20, the Nominating Stotdkromust submit the Nomination Notice to
the Secretary of the corporation:

0] not earlier than the close of business on thé"1B§ and not later
than the close of business on the"18@y prior to the one-year anniversary of the @¢asestated
in the corporation’s proxy materials relating tattnnual meeting) that the corporation first
mailed its proxy statement for the annual meetihh® previous year, except where information
or documents are required to be provided afted#te the Nomination Notice is first submitted,
as set forth in this Section 20r

(i) if (and only if) the annual meeting is schedulet¢cheld on an
Other Meeting Date, the Nomination Notice shalgbeen in the manner provided herein by the
later of the close of business on (1) the dateishd80 days prior to such Other Meeting Date or
(2) the tenth day following the date of the firsitdHc Announcement of the Other Meeting Date
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(in no event shall the adjournment or postponeraéah annual meeting, or the Public
Announcement thereof, commence a new time periodxg@nd any time period) for the giving
of the Nomination Notice).

(F)  Nomination Notice. The Nomination Notice shall st of, collectively,
the following information and documents which shidl avoidance of doubt, be compiled,
completed and submitted by the Nominating Stockérotat its representatives at its own cost:

(1) documentary evidence in the form of one or mordteri
statements from the record holder of the shares ffam each intermediary through which the
shares are or have been held during the requisie-year holding period, provided that each
such intermediary must be a participant in the Bapoy Trust Company or an Affiliate of a
participant in the Depository Trust Company) vantyand certifying that, as of a date within
seven calendar days prior to the date of the Namom&lotice, the Nominating Stockholder
Owns, and has continuously Owned for the precetirege years, the Minimum Number of
shares, and the Nominating Stockholder’s agreetogurovide, within five business days after
the record date for the annual meeting, documemtadence in the form of written statements
from the record holder and intermediaries verifyamgl certifying the Nominating Stockholder’s
continuous Ownership of the Minimum Number of skateough the record date;

(i) a copy of the Schedule 14N (or any successor fogta)ing to the
Stockholder Nominee, completed and filed with tleewBities and Exchange Commission by the
Nominating Stockholder as applicable, in accordamitie Securities and Exchange Commission
rules;

(i) the written consent of each Stockholder Nomindgeing named
in the corporation’s proxy statement, form of pr@nd ballot as a nominee and to serving as a
director if elected,;

(iv)  awritten notice of the nomination of such StocklenINominee
that includes the following additional informaticagreements, representations and warranties by
the Nominating Stockholder (including, for the alemce of doubt, each group member):

(@ the information that would be required to be sethfin a
stockholder’s notice of nomination pursuant to Beci6 of this Article Il, substituting
references to “Proposed Nominees” for “Stockholeminees” where the context
requires;

(b)  the details of any relationship that existed witthia past
three years and that would have been describedanirto Item 6(e) of Schedule 14N (or
any successor item) if it existed on the date bhsgsion of the Schedule 14N

(© a representation and warranty that the Nominating
Stockholder did not acquire, and is not holdingusiies of the corporation for the
purpose or with the effect of influencing or charggcontrol of the corporation

(d)  arepresentation and warranty that the Nominating
Stockholder has not nominated and will not nomiffiateslection to the Board at the
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annual meeting any person other than such Nomgn&tiackholder’s Stockholder
Nominee(s)

(e) arepresentation and warranty that the Nominating
Stockholder has not engaged in and will not enga@e‘solicitation” within the meaning
of Rule 14a-1(l) under the Exchange Act with respethe annual meeting, other than
with respect to such Nominating Stockholder’'s Staiier Nominee(s) or any nominee
of the Board

() a representation and warranty that the Nominating
Stockholder has not engaged in and will not engiagather than with respect to such
Nominating Stockholder’s Stockholder Nominee(sawy nominee of the Board, (1) an
exempt solicitation as described in Rule 14a-2(@en the Exchange Act, or (2) any
communication, as described in Rule 14a-1(l)(2)@nler the Exchange Act, stating how
the Nominating Stockholder intends to vote at thieual meeting and the reasons
therefore

(9) a representation and warranty that the Nominating
Stockholder will not use or distribute any proxyccather than the corporation’s proxy
card in soliciting stockholders in connection witle election of a Stockholder Nominee
at the annual meeting;

(h) a representation and warranty that the Stockholder
Nominee’s candidacy or, if elected, board memberaltuld not violate applicable state
or federal law or Stock Exchange Rules

0] a representation and warranty that the Stockholder
Nominee: (1) qualifies as independent under tloekSExchange Rulesnd (2) is not
and has not been subject to any event specifi@iia 506(d)(1) of Regulation D (or any
successor rule) under the Securities Act of 1938an 401(f) of Regulation S-K (or any
successor rule) under the Exchange Act, witho@regice to whether the event is
material to an evaluation of the ability or integof the Stockholder Nominee

()] a representation and warranty that the Nominating
Stockholder satisfies the eligibility requiremesés forth in Section 20(D);

(k) a representation and warranty that the Nominating
Stockholder will continue to satisfy the eligibylitequirements described in
Section 20(D) through the date of the annual mggtin

()] details of any position of the Stockholder Nomiasean
officer or director of any competitor (that is, aentity that provides products or services
that compete with or are alternatives to the ppakproducts or services provided by the
corporation or its Affiliates) of the corporationithin the three years preceding the
submission of the Nomination Nottce

(m) if desired, a statement for inclusion in the preigtement
in support of the Stockholder Nominee’s electioth® Board; provided that any such
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statement shall not exceed 500 words and shayl ¢olinply with Section 14 of the
Exchange Act and the rules and regulations theuadd

(n) in the case of a nomination by a group, the desigméy
all group members of one Authorized Group Member;

(v) an executed agreement (which form of agreement sbal
provided by the Secretary upon written requestjciwmust be submitted within ten days of the
Nominating Stockholder’s first submission of anformation required by this Section 20(F),
pursuant to which the Nominating Stockholder (inlahg each group member) agrees:

(@) to comply with all applicable laws, rules and redidns in
connection with the nomination, solicitation andation

(b) to file any written solicitation or other communiicen with
the corporation’s stockholders relating to one orerof the corporation’s directors or
director nominees or any Stockholder Nominee with$ecurities and Exchange
Commission, regardless of whether any such filsngequired under any rule or
regulation or whether any exemption from filingaigailable for such materials under any
rule or regulation;

(c) to assume all liability stemming from an actionit su
proceeding concerning any actual or alleged legetgulatory violation arising out of
any communication by the Nominating Stockholdether Stockholder Nominee
nominated by such Nominating Stockholder with tbgporation, its stockholders or any
other person, including, without limitation, the imation Notice

(d)  toindemnify and hold harmless (jointly with alhet
group members, in the case of a group member)dip®ration and each of its directors,
officers and employees individually against anwpility, loss, damages, expenses or
other costs (including attorneys’ fees) incurregamnection with any action, suit or
proceeding (whether threatened, pending or congletehether legal, judicial
administrative or investigative, against the cogpon or any of its directors, officers or
employees arising out of or relating to a failurelbeged failure of the Nominating
Stockholder or Stockholder Nominee to comply withany breach or alleged breach of,
its, or his or her, as applicable, obligations gagnents or representations under this
Section 20, or otherwise arising out of any nomaratsolicitation or other activity by
any Eligible Stockholder in connection with itsats pursuant to this Section;20

(e) to promptly (and in any event within 48 hours of
discovering such misstatement or omission) nolig/d¢orporation and any other recipient
of any misstatement or omission if information ud#d in the Nomination Notice, or any
other communication by the Nominating Stockholdiecl(¢ding with respect to any
group member) with the corporation, its stockhadd@rany other person in connection
with the nomination or election ceases to be tngkaccurate in all material respects (or
due to a subsequent development omits a matectahéessary to make the statements
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made not misleading), and promptly notify the cogbon and any other recipient of the
information that is required to correct the missta¢nt or omission; and

) in the event that the Nominating Stockholder (idahg
any group member) has failed to continue to satlsfyeligibility requirements described
in Section 20(D), to promptly notify the corporati@and

(vi)  an executed questionnaire, representation andragraegursuant
to Section 16(E), which must be submitted withim ékays of the Nominating Stockholder’s first
submission of any information required by this &scP0(F).

The information and documents required by thisiBe@0(F) shall be provided with
respect to and executed by each group member d&fdhenating Stockholder, and provided
with respect to the persons specified in Instrungtid and 2 to Items 6(c) and (d) of
Schedule 14N (or any successor item) in the casd\mfminating Stockholder or group member
that is an entity, in each case as the contextinegjuThe Nomination Notice shall be deemed
submitted on the date on which all the informathowl documents referred to in this
Section 20(F) (other than such information and duents required to be provided after the date
the Nomination Notice is first submitted) have beetivered to or, if sent by malil, received by
the Secretary of the corporation.

(G) Exclusion of Stockholder Nominees.

(1) If, after the deadline for submitting a Nominatidntice as set
forth in Section 20(E), a Nominating Stockholdecdrmes ineligible or withdraws its
nomination or a Stockholder Nominee becomes ir@bgor unwilling to serve on the Board,
whether before or after the mailing of the defirgtproxy statement, the corporation:

(@) shall not be required to include in its proxy Sta¢at or on
any ballot or form of proxy the Stockholder Nomirgeany successor or replacement
nominee proposed by the Nominating Stockholderyaarty other Nominating
Stockholder; and

(b) may otherwise communicate to its stockholders uiticlg
without limitation by amending or supplementingptexy statement or ballot or form of
proxy, that the Stockholder Nominee will not belualed as a Stockholder Nominee in
the proxy statement or on any ballot or form ofyrand will not be voted on at the
annual meeting.

(i) Notwithstanding anything to the contrary contaiiethis
Section 20, the corporation may omit from its proxgterials any Stockholder Nominee, and
any information concerning such Stockholder Nomifieeluding a Nominating Stockholder’s
statement in support), and in such case no vosuoh Stockholder Nominee will occur
(notwithstanding that proxies in respect of suctevoay have been received by the
corporation), and the Nominating Stockholder maly after the last day on which a Nomination
Notice would be timely, cure in any way any def@@venting the nomination of the
Stockholder Nominee, if:
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(@) the corporation receives a notice that a stockmordends
to nominate a candidate for director at the anmesting pursuant to the advance notice
requirements set forth in Section 16(B)(i)(c) abtArticle Il;

(b)  the Nominating Stockholder has engaged in a “dation”
within the meaning of Rule 14a-1(l) under the Exx®@Act with respect to the annual
meeting, other than with respect to such NominaBtagkholder's Stockholder
Nominee(s) or any nominee of the Board

(c) the Nominating Stockholder has engaged in, othaar th
with respect to such Nominating Stockholder’s Shadéler Nominee(s) or any nominee
of the Board, (1) an exempt solicitation as desctiim Rule 14a-2(b) under the Exchange
Act, or (2) any communication, as described in Ridla-1(1)(2)(iv) under the Exchange
Act, stating how the Nominating Stockholder intetmlsote at the annual meeting and
the reasons therefare

(d)  the Nominating Stockholder or the Authorized Group
Member, as applicable, or any qualified represamdhereof, does not appear at the
annual meeting to present the nomination submittegtcordance with this Section;20

(e) the Board, acting in good faith, determines thahsu
Stockholder Nominee’s nomination or election to Buard would result in the
corporation violating or failing to be in compliamwith these bylaws or the
corporation’s certificate of incorporation or arppéicable law, rule or regulation to
which the corporation is subject, including theckt&xchange Rules

() the Stockholder Nominee was nominated for elediote
Board pursuant to this Section 20 at one of thp@@tion’s two preceding annual
meetings of stockholders and either withdrew frarbecame ineligible or unavailable
for election at such annual meeting or receivedta of less than 10% of the shares of
common stock entitled to vote for such Stockholdeminee

(9) the Stockholder Nominee has been, within the et
years, an officer or director of a competitor, afirted for purposes of Section 8 of the
Clayton Antitrust Act of 1914, as amended

(h)  a Nominating Stockholder has failed to continusdbsfy
the eligibility requirements described in Sectid{[2), any of the representations and
warranties made in the Nomination Notice ceasdé®twue and accurate in all material
respects (or omits a material fact necessary tcerttak statement made not misleading),
the Stockholder Nominee becomes unwilling or unédleerve on the Board or any
violation or breach occurs of any of the obligaipagreements, representations or
warranties of the Nominating Stockholder or thecBhmlder Nominee under this
Section 20.

(i)  Notwithstanding anything to the contrary contaiiethis
Section 20, the corporation may omit from its pretgtement, or may supplement or correct,
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any information, including all or any portion ofetlstatement in support of the Stockholder
Nominee included in the Nomination Notice, if:

(@) such information is not true in all material resgemr omits
a material statement necessary to make the statemmele not misleading

(b)  such information directly or indirectly impugns the
character, integrity or personal reputation ofgioectly or indirectly makes charges
concerning improper, illegal or immoral conductssociations, without factual
foundation, with respect to, any individual, corgiion, partnership, association or other
entity, organization or governmental authority;

(c) the inclusion of such information in the proxy staent
would otherwise violate the Securities and Exchadgamission proxy rules or any
other applicable law, rule or regulation; or

(d) the inclusion of such information in the proxy staent
would impose a material risk of liability upon tberporation.

(iv)  The corporation may solicit against, and includém proxy
statement its own statement relating to, any Stolckdt Nominee.

(H) Interpretation. The Board (and any other persamooly authorized by the
Board, including, without limitation, the chair thfe relevant annual meeting) shall have the
power and authority to interpret this Section 28 tmmake any and all determinations
necessary or advisable to apply this Section Zhjopersons, facts or circumstances, including
the power to determine (i) whether one or moreldtoltiers or beneficial owners qualifies as an
Eligible Stockholder, (ii) whether a Nomination @& complies with this Section 20,
(i) whether a Stockholder Nominee satisfies thaldications and requirements in this
Section 20, and (iv) whether any and all requireismehthis Section 20 have been satisfied.
Any such interpretation or determination adoptedond faith by the Board (or any other person
or body authorized by the Board, including, withbotitation, the chair of the relevant annual
meeting) shall be binding on all persons, includimg corporation and its stockholders
(including any beneficial owners).

ARTICLE 111

DIRECTORS

Section 1.  Powers The business of the corporation shall be managest bpder the
direction of its Board. The Board may exercisesatth powers of the corporation and do all
such lawful acts and things as are not by lawhleycertificate of incorporation or by these
bylaws directed or required to be exercised or dpnthe stockholders.

Section 2. Election of Directors

(A)  Size of the Board. The Board shall consist of aimum of three
directors and a maximum of 15 directors. The nurnabdirectors shall be established by
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resolution of the Board. The directors shall lextdd as provided in this Section 2 or in
Section 3 of this Article 1ll, and each directoeeied shall hold office until a successor is duly
elected and qualified or his or her earlier resiigmaor removal.

(B) Majority Vote. Each director to be elected by &twalders shall be
elected by the vote of the majority of the votest @t any meeting for the election of directors at
which a quorum is present, subject to the rightthefholders of any series of preferred stock to
elect directors in accordance with the terms tHer€or purposes of this bylaw, a majority of
votes cast shall mean that the number of sharesi Védr” a director’s election exceeds 50% of
the number of votes cast with respect to that thrécelection. Votes cast shall include votes to
withhold authority in each case and exclude abstestwith respect to that director’s election.
Notwithstanding the foregoing, if an election ofeaditors is contested, then directors shall be
elected by the vote of a plurality of the votest @asiny meeting for the election of directors at
which a quorum is present. For purposes of thigvibya contested election shall mean any
election of directors in which, as of the recortiedi#he number of nominees for election as
directors exceeds the number of directors to betede

(C) Tender of Resignation in Majority Vote Context.alhominee for director
who is an incumbent director is not elected anduaxessor has been elected at such meeting,
the director shall tender his or her resignatiotheBoard promptly following the certification
of election results by the inspector of electiofifie Nominating and Governance Committee
shall make a recommendation to the Board as tohehéb accept or reject the tendered
resignation, or whether other action should bertakehe Board shall act on the tendered
resignation, taking into account the Nominating @w/ernance Committee’s recommendation,
and publicly disclose (by a press release, a filuitty the Securities and Exchange Commission
or other broadly disseminated means of communicgtis decision regarding the tendered
resignation and the rationale behind the decisitninv90 days from the date of the certification
of the election results. The Nominating and Goaaoe Committee in making its
recommendation, and the Board in making its degjsiway each consider any factors or other
information that it considers appropriate and ratéy The director who tenders his or her
resignation shall not participate in the recomméndaof the Nominating and Governance
Committee or the decision of the Board with respedtis or her resignation. If such incumbent
director’s resignation is not accepted by the Bpaugh director shall continue to serve until the
end of his or her term and until his or her sucgessduly elected, or his or her earlier
resignation or removal. If a director’s resignatie accepted by the Board pursuant to this
bylaw, or if a nominee for director is not elecst the nominee is not an incumbent director,
then the Board, in its sole discretion, may fillyaesulting vacancy pursuant to the provisions of
Section 3 of this Article 1l or may decrease tieef the Board pursuant to the provisions of
Section 2(A) of this Article IIl.

Section 3.  Filling of Vacancies. Vacancies and newly created directorships may be
filled by a majority of the directors then in o#icthough less than a quorum. Each director so
chosen shall hold office until a successor is dliécted and qualified or his or her earlier
resignation or removal. If there are no directorsffice, then an election of directors may be
held in the manner provided by the General Corpmrdtaw of the State of Delaware. No
decrease in the number of directors constitutiegbard shall shorten the term of any
incumbent director.
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Section 4.  Resignation. Any director may resign at any time upon writtericeto
the corporation sent to the General Counsel oB#wetary. Such written resignation shall take
effect at the time specified therein, but in norgwearlier than the time of receipt by the General
Counsel or the Secretary, or if no time be spetifee the time of its receipt by the General
Counsel or the Secretary. The acceptance of gnason shall not be necessary to make it
effective.

Section 5.  Meetings of the Board.The Board may hold both regular and special
meetings, either within or without the State of &vedhre.

Section 6.  Annual Meetings. The annual meeting of each newly elected Board shal
be held without notice immediately after the anmaakting of stockholders, within or without
the State of Delaware.

Section 7.  Regular Meetings.Regular meetings, other than the annual meeting, of
the Board may be held within or without the Stdt®elaware at such time and at such place as
shall be determined by the Board.

Section 8.  Special Meetings.Special meetings of the Board shall be called ey th
Secretary or an Assistant Secretary on the reqii¢lse Chairman of the Board or on the request
in writing of one-third of the whole Board, statitige purpose or purposes of such meeting.

Section 9.  Notice of Meetings.Notices of Board meetings may be made in writing,
by electronic transmission, by telephone or in perslf a Board meeting notice is made in
writing, it shall be addressed to each directdrigior her usual place of business, residence or
such other location at which he or she is knowbeo Any such notice in writing shall be sent
not later than three days before such meeting. Bbard meeting notice is made by electronic
transmission, by telephone or in person, it shalsént or given not later than three hours before
the meeting. If a Board meeting notice is sentllegtronic transmission, it shall be sent to each
director at such destination and by such meanadsdirector shall have previously consented
to. Notice of any Board meeting need not be gieeany director who shall sign a written
waiver thereof either before or after the meeting/bo shall be present at the meeting and
participate in the business transacted. Any ahnouginess transacted at any Board meeting shall
be fully effective without any notice thereof hagibeen given if all the members shall be
present. Unless limited by law, the certificatermiorporation, the bylaws, or by the terms of the
notice thereof, any and all business may be traedat any meeting without the notice thereof
having so specially enumerated the matters to teelapon.

Section 10. Lead Director. At its discretion, the Board may appoint a Leacdebior.
The Lead Director shall have such duties as massbigned by the Board.

Section 11. Organization. The Chairman of the Board shall preside at all Boar
meetings at which he or she is present. If thar@taan of the Board shall be absent from any
Board meeting, the duties otherwise provided ia 8ection 11 to be performed by the Chairman
of the Board at such meeting shall be performexielh meeting by the Lead Director or, if there
is no Lead Director or the Lead Director is notgera, one of the directors chosen by the
members of the Board present at such meeting.S€beetary of the corporation shall act as the
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secretary at all Board meetings and, in the Sagfstabsence, the chair of the meeting shall
appoint a temporary secretary.

Section 12. Quorum; Voting; Adjournment. Except as otherwise required by law, by
the certificate of incorporation or by these bylaafsall Board meetings, a majority of the whole
Board shall constitute a quorum for the transaabibbusiness and the act of a majority of the
directors present at any meeting at which theeegaorum shall be the act of the Board. If a
guorum shall not be present at any Board meetingygirectors who are present may adjourn the
meeting, without notice other than announcemettieameeting, until a quorum shall be present.

Section 13. Action By Unanimous Written ConsentUnless otherwise restricted by
the certificate of incorporation or these bylawsy action required or permitted to be taken at
any Board meeting or of any committee thereof mayaken without a meeting if all members
of the Board or committee, as the case may beecotisereto in writing and the writing or
writings are filed with the minutes of proceedirmjshe Board or committee.

Section 14. Participation in Meetings by Conference Telephone@ther
Communications EquipmentUnless otherwise restricted by the certificatenabrporation or
these bylaws, members of the Board, or any comenitésignated by the Board, may participate
in a meeting of the Board or any committee by medmt®nference telephone or other
communications equipment by means of which allgesgarticipating in the meeting can hear
each other, and participation in a meeting purstatttis section shall constitute presence in
person at the meeting.

Section 15. Committees of DirectorsThe corporation elects to be governed by
Section 141(c)(2) of the Delaware General Corponatiaw. By resolution passed by a majority
of the whole Board, the Board may designate omaare committees. Each committee shall
consist of one or more of the directors of the ooaion. To the extent provided in the
resolution, each committee shall have and may eeetice powers of the Board in the
management of the business and affairs of the catipa and may authorize the seal of the
corporation to be affixed to all papers which maguire it. Each committee shall have such
name as may be determined by resolution adoptelebBoard.

Section 16. Committee MembersEach member of any such committee shall hold
office until such member’s successor is electedrasdqualified, unless such member sooner
dies, resigns, or is removed. Subject to thesavlthe number of directors which shall
constitute any committee shall be determined byhele Board. The Board may designate one
or more directors as alternate members of any ctteeniwho may replace any absent or
disqualified member at any committee meeting.

Section 17. Committee SecretaryThe Board may elect a secretary of any such
committee. If the Board does not elect such aesar, the committee shall do so. The
secretary of any committee need not be a memheafommittee, but shall be selected from a
member of the staff of the office of the Secretairthe corporation, unless otherwise provided
by the Board.

30



Section 18. Minutes of Committee MeetingsThe secretary of each committee shall
keep regular minutes of the committee meetingsséiatl provide copies of the minutes to the
Secretary of the corporation, unless otherwiseigeml’by the Board.

Section 19. Committee MeetingsMeetings of committees of the Board may be held
at any place, within or without the State of Delasyas shall be designated by the Board or the
committee. Regular meetings of any committee sfe@held at such times as may be
determined by the Board or the committee and niz@ashall be required for any regular
meeting. A special meeting of any committee shaltalled by the Board or by the Secretary or
an Assistant Secretary upon the request of any reeoflihe committee. Notices of special
meetings may be made in writing, by electronic graission, by telephone or in person. If such
meeting notice is made in writing, it shall be afded to each member at his or her usual place
of business, residence or such other location ahwre or she is known to be. Any such notice
in writing shall be sent not later than two day®obe such meeting. If a meeting notice is made
by electronic transmission, by telephone or in perd shall be sent or given not later than three
hours before the meeting. If a committee meetwigea is sent by electronic transmission, it
shall be sent to each member at such destinatibtysuch means as such member shall have
previously consented to. Notice of any such meeateed not be given to any member who shall
sign a written waiver thereof, either before oeafhe meeting, or who shall be present at the
meeting and participate in the business transaddy.and all business transacted at any
meeting of any committee shall be fully effectivéhout any notice thereof having been given if
all the members of the committee shall be presemiess limited by law, the certificate of
incorporation, these bylaws, or by the terms ofrtbce thereof, any and all business may be
transacted at any special meeting without the adtiereof having so specifically enumerated
the matters to be acted upon.

Section 20. Executive CommitteeThe Board may designate an Executive Committee
by resolution of the Board. The Executive Commaittall consist of a director, who shall serve
as chair of the Executive Committee, and not lleas two other directors, a majority of whom
shall not be officers or employees of the corporatas shall be prescribed by the Board. Unless
otherwise provided by resolution of the Board, lestw Board meetings the Executive
Committee shall have all the powers of the Boarirmay perform all of the Board’s duties.
However, the Executive Committee shall have noaitthas to the following matters:

(i) submission to stockholders of any action teafuires stockholders’ authorization under the
General Corporation Law of the State of Delawanet @) amendment or repeal of these bylaws
or the adoption of new bylaws.

Section 21. Audit Committee.The size of the Audit Committee shall be set by the
Board, but will always consist of at least threeediors. The members of the Audit Committee
shall be appointed by the Board upon the recomntemdaf the Nominating and Governance
Committee in accordance with the independence aperience requirements of the New York
Stock Exchange. The powers, responsibilities andtfons of the Audit Committee shall be as
set forth in the Audit Committee charter, whichlsba adopted and approved by the Board.
The Audit Committee shall review and reassess dieg@acy of its charter on an annual basis
and recommend any proposed changes to the Boaitd Bmfoption and approval.
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Section 22. Compensation and Succession Committ&éhe size of the Compensation
and Succession Committee shall be set by the Bbatdyill always consist of at least two
directors. The members of the Compensation andeéSsmn Committee shall be appointed by
the Board upon the recommendation of the Nominatimd) Governance Committee and shall be
limited to directors who are not employees of thgoration or any of its subsidiaries. The
powers, responsibilities and functions of the Conga¢ion and Succession Committee shall be
as set forth in the Compensation and Successiom@ibee charter, which shall be adopted and
approved by the Board.

Section 23. Nominating and Governance Committed.he size of the Nominating
and Governance Committee shall be set by the Boatdyill always consist of at least two
directors. The members of the Nominating and Guaece Committee shall be appointed by
the Board upon the recommendation of either thar@iaa of the Board or the Nominating and
Governance Committee and shall be limited to diescivho are not employees of the
corporation or any of its subsidiaries. The powegsponsibilities and functions of the
Nominating and Governance Committee shall be afogétin the Nominating and Governance
Committee charter, which shall be adopted and agprby the Board.

Section 24. Compensation of DirectorsUnless otherwise restricted by the certificate
of incorporation, the Board shall have the autlydotfix the compensation of directors. The
directors may be paid their expenses, if any, tehatance at each meeting of the Board and may
be paid a fixed sum for attendance at each meefitige Board or a stated salary as director. No
such payment shall preclude any director from sgrtie corporation in any other capacity and
receiving compensation therefor. Members of speciatanding committees may be allowed
like compensation for attending committee meetings.

ARTICLE IV
INDEMNIFICATION OF OFFICERS, DIRECTORSAND OTHERS
Section 1. Definitions. As used in this Article:

(A) “acted properly” as to any Employee Indemniteedgfined below) shall
mean that such person:

0] acted in good faith;

(i) acted in a manner which he or she reasonably leelievbe in or
not opposed to the best interests of the corparasind

(i) with respect to any criminal action or proceedimag no
reasonable cause to believe that his or her condagsunlawful.

The termination of any proceeding by judgment, grdettlement, conviction, or upon a
plea of nolo contendere or its equivalent, or desal (with or without prejudice), shall not, of
itself, create a presumption that the person dtcanbproperly.
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(B)  “covered person” shall mean an Indemnitee (as ddfbvelow) or an
Employee Indemnitee (as defined below).

(C) “Employee Indemnitee” shall mean any person whar iwas a non-
officer employee of the corporation or of a sulaigj including an employee providing
professional services, to the extent that suchopensas providing services specifically to or on
behalf of the corporation.

(D) “expenses” shall include attorneys’ fees and experasd any attorneys’
fees and expenses of establishing a right to inderation under this Article.

(E)  “Indemnitee” shall mean any person who is or was
0] a director or officer of the corporation and/or aupsidiary;

(i) a trustee or a fiduciary under any employee pengimfit sharing,
welfare, or similar plan or trust of the corporat@nd/or any subsidiary; or

(i)  serving at the request of the corporation as auirer officer of
or in a similar capacity in another corporationitparship, joint venture, trust, or other
enterprise, (which shall, for the purpose of thiidde be deemed to include not-for-profit or for-
profit entities of any type), whether acting in Bu@pacity or in any other capacity including,
without limitation, as a trustee or fiduciary un@ery employee pension, profit sharing, welfare,
or similar plan or trust.

(F)  “proceeding” shall mean any threatened, pendingporpleted action or
proceeding, whether civil or criminal, and whethalicial, legislative or administrative, and
shall include investigative action by any persomady; provided, however, that with respect to
any particular covered person, “proceeding” shallinclude any of the above (or part thereof)
commenced by such covered person, unless the corement of such proceeding (or part
thereof) was authorized in the specific case byBibard.

(G) “subsidiary” shall mean a corporation or other tgn%0% or more of the
shares, or other ownership interests, of whicheatitne outstanding having voting power for the
election of directors are owned directly or indtheby the corporation or by one or more
subsidiaries or by the corporation and one or rsatesidiaries.

Section 2. Indemnification.

(A)  The corporation shall indemnify any Indemniteehte fullest extent
permitted under law (as the same now or hereaftistsg, who was or is a party or is threatened
to be made a party to any proceeding by reasamedfiaict that such person is or was an
Indemnitee against liabilities, expenses, judgmdinss, excise taxes or penalties assessed,
including, without limitation, those with respeotdan employee benefit plan or trust, and
amounts paid in settlement actually and reasonablyred by him or her.

(B)  The corporation shall indemnify any Employee Indéeenwho was or is
a party or is threatened to be made a party tqamgeeding (other than an action by or in the
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right of the corporation) by reason of the fact thach person is or was an Employee Indemnitee
against liabilities, expenses, judgments, finesjsextaxes or penalties assessed, including,
without limitation, those with respect to an em@eybenefit plan or trust, and amounts paid in
settlement actually and reasonably incurred bydrviner in connection with such proceeding if
such person acted properly.

(C)  The corporation shall indemnify any Employee Indéeenwho was or is
a party or is threatened to be made a party tgamgeeding by or in the right of the corporation
to procure a judgment in its favor by reason offdet that such person is or was an Employee
Indemnitee against amounts paid in settlement gathst expenses actually and reasonably
incurred by him or her in connection with the defeor settlement of such proceeding if he or
she acted properly, except that no indemnificasioall be made in respect of any claim, issue or
matter as to which such person shall have beemlgeguto be liable to the corporation unless
and only to the extent that the court in which saction or suit was brought shall determine
upon application that, despite the adjudicatiohattility but in view of all the circumstances of
the case, such person is fairly and reasonablttezhto indemnity for such expenses which such
court shall deem proper.

Section 3.  Advances.Expenses incurred in defending a proceeding, arried in a
proceeding to establish a right to indemnificatimer this Article 1V, shall be paid by the
corporation to or on behalf of a covered persoadwance of the final disposition of such
proceeding if the corporation shall have receivedirrdertaking by or on behalf of such person
to repay such amounts if it shall ultimately beedetined that he or she is not entitled to be
indemnified by the corporation as authorized is #iticle.

Section 4.  Procedures for Indemnification.Any indemnification under Section 2 of
this Article (unless ordered by a court) shall bedenby the corporation only as authorized in the
specific proceeding upon a determination that ingdéoation to a covered person is proper in
the circumstances. Such determination shall beemad

(A) by the Board, by a majority vote of a quorum camnsisof directors who
were not made parties to such proceeding, or

(B) if such a quorum is not obtainable, or, even ibaidble and a quorum of
disinterested directors so directs, by indepentgral counsel in a written opinion, or

(C) inthe absence of a determination made under (ABproy the
stockholders.

Section 5.  Indemnification — Other Entities. The corporation shall indemnify or
advance funds to any Indemnitee described in Sedtig)(iii)) only after such person shall have
sought indemnification or an advance from the caapon, partnership, joint venture, trust, or
other enterprise in which he or she was servirtgeatorporation’s request, shall have failed to
receive such indemnification or advance and sleletassigned irrevocably to the corporation
any right to receive indemnification which he oeshight be entitled to assert against such other
corporation, partnership, joint venture, trustptiter enterprise.

Section 6. Miscellaneous
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(A)  The indemnification provided to a covered persorthiy Article:

0] shall not be deemed exclusive of any other rightshich such
person may be entitled by law or under any artiofeacorporation, by-law, agreement, vote of
shareholders or disinterested directors or otheqwis

(i) shall inure to the benefit of the legal represaveatof such person
or his or her estate, whether such representadneesourt appointed or otherwise designated,
and to the benefit of the heirs of such person; and

(i)  shall be a contract right between the corporatimheach such
person who serves in any such capacity at anywihlke this Article 1V is in effect, and any
repeal or modification of law or this Article IV alh not negatively affect any rights or
obligations then existing with respect to any stdti&acts or any proceedings then existing.

(B) The indemnification and advances provided to a @/person by this
Article shall extend to and include claims for spetlyments arising out of any proceeding
commenced or based on actions of such person pala@rto the effective date of this Article;
provided that payment of such claims had not beeeeal to or denied by the corporation at the
effective date.

(C)  The corporation shall have the power to purchasen@intain insurance
on behalf of any covered person against any ligtalsserted against him or her and incurred by
him or her as a covered person or arising out®bhher status as such, whether or not the
corporation would have the power to indemnify hirmher against such liability under the
provisions of this Article. The corporation shalko have power to purchase and maintain
insurance to indemnify the corporation for any gation which it may incur as a result of the
indemnification of covered persons under the piiowuss of this Article.

(D)  The invalidity or unenforceability of any provisiamthis Article shall not
affect the validity or enforceability of the remaag provisions of this Article.

ARTICLEV

NOTICES

Section 1.  Notice Except as otherwise specifically provided for ingl bylaws,
notices to directors and stockholders shall beriting and, if mailed, shall be deemed given
when deposited in the United States mail, postageaid, directed to the director or stockholder
at such address as appears on the records ofiaraton.

Section 2. Waiver. Whenever any notice is required to be given bydawy the
certificate of incorporation or these bylaws, aweaithereof in writing, signed by the person or
persons entitled to said notice, whether beforafter the time stated therein, shall be deemed
equivalent thereto. Any person who is presentratating shall be conclusively presumed to
have waived notice of such meeting except when pecson attends for the express purpose of
objecting at the beginning of the meeting to tl@saction of any business because the meeting
is not lawfully called or convened. In the caselioéctors, such member shall be conclusively
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presumed to have assented to any action takensumkesr her dissent shall be entered in the
minutes of the meeting or unless his or her writtiessent to such action shall be filed with the
person acting as the secretary of the meeting ddfher adjournment thereof or shall be
forwarded by registered mail to the secretary imiatety after the adjournment of the meeting.
Such right to dissent shall not apply to any memtd®s voted in favor of such action.

ARTICLE VI

OFFICERS

Section 1.  General The officers of the corporation shall be electedhi®/Board and
shall be a Chairman of the Board, a Chief Execuiifecer, a President, a Chief Financial
Officer, one or more Vice Presidents, a Secretagontroller and a Treasurer. The Board may
also choose one or more Assistant Secretaries asidtAnt Treasurers. Two or more offices
may be held by the same person, with the excepfitime office of Chairman of the Board and
the office of Secretary. The officers of the cagimn need not be stockholders, employees or
directors of the corporation. Vice Presidents atier officers, including appointed officers (as
defined in Section 15 of this Article VI), may hasech further titles as shall be specified by the
Chief Executive Officer of the corporation.

Section 2.  Election. At its first meeting held after each annual meetihg
stockholders, the Board shall elect the officerthefcorporation. Such officers shall hold their
offices for such terms and shall exercise such p@aed perform such duties as shall be
determined by the Board. Vacancies may be filledew offices created and filled at any
meeting of the Board. Each officer shall hold agfuntil a successor is duly elected and
qualified or until his or her earlier resignationremoval as hereinafter provided.

Section 3.  Other Officers and AgentsThe Board may appoint such other officers
and agents as it shall deem necessary. Suchrsfaoel agents shall hold their offices for such
terms and shall exercise such powers and perfocim duties as shall be determined by the
Board.

Section 4. Removal. Any officer elected or appointed by the Board mayémoved
at any time, with or without cause, by the affirmatvote of a majority of the Board. Any
vacancy occurring in any office of the corporatstrall be filled by the Board.

Section 5.  Chairman of the Board.The Chairman of the Board shall be a member
of the Board and may be an employee of the conporaiThe Chairman of the Board shall
preside at all meetings of the Board and of thek$tolders at which he or she is present. In the
absence or disability of the Chairman of the Bo#rd,duties of the Chairman of the Board shall
be performed and his or her authority shall be @ged by the Lead Director or, if there is no
Lead Director or the Lead Director is not preseng of the other directors as designated for this
purpose by the Board.

Section 6.  Chief Executive Officer. The Chief Executive Officer shall be the chief
executive officer of the corporation; shall direcdordinate and control the corporation’s
business and activities and its operating expeaseéapital expenditures; shall have general
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authority to exercise all the powers necessaryhferchief executive officer of the corporation;
and shall perform such other duties and have sti@r powers as may properly belong to his or
her office or as shall be prescribed by the Boartthese bylaws, all in accordance with basic
policies as established by and subject to the abatrthe Board. In the absence or disability of
the Chief Executive Officer, the duties of the Gliigecutive Officer shall be performed and his
or her authority shall be exercised by the Presiderin the absence or inability of the President,
by one of the Vice Presidents designated for thrp@se by the Board. The Chief Executive
Officer may be a member of the Board.

Section 7. President. The President shall be the chief operating offafehe
corporation and shall have general administratorgrol and supervision over the operations of
the corporation subject to the supervision of theeCExecutive Officer. He or she shall, in the
absence or inability of the Chief Executive Officeerform the duties and exercise the powers of
the Chief Executive Officer. He or she shall exedaonds, mortgages and other contracts
requiring a seal, under the seal of the corporaganept where required or permitted by law to
be otherwise signed and executed and except whegdgning and execution thereof shall be
expressly delegated by the Board to some othezesftir agent of the corporation. He or she
shall also perform such other duties as may prgpealong to his or her office or as shall be
prescribed by the Chief Executive Officer or by Buard.

Section 8.  Chief Financial Officer. The Chief Financial Officer of the corporation
shall, under the direction of the Chief Executivii€@r, be responsible for all financial and
accounting matters. The Chief Financial Officealshave such other powers and perform such
other duties as the Board, the Chief Executived@ffior these bylaws may prescribe.

Section 9.  Vice Presidents.Each Vice President shall have such powers andl shal
perform such duties as may be assigned to himrdoyhthe Chief Executive Officer or by the
Board. Inthe absence or in the case of inalnlitthe Chief Executive Officer and the President
to act, the Board may designate which one of tlee Wresidents shall be the acting Chief
Executive Officer of the corporation during suclsetce or inability, whereupon such acting
Chief Executive Officer shall have all the powensl perform all of the duties incident to the
office of Chief Executive Officer during the abserar inability of the Chief Executive Officer
to act.

Section 10. Controller. Under the direction of the Chief Executive Offigerd the
Chief Financial Officer, the Controller shall hayeneral charge, control, and supervision over
the accounting and auditing affairs of the corgorat The Controller or such persons as the
Controller shall designate shall have responsyhitit the custody and safekeeping of all
permanent financial and accounting records andrpagehe corporation. The Controller shall
have responsibility for the preparation and maiatexe of the books of account and of the
accounting records and papers of the corporatiwal| supervise the preparation of all financial
statements and reports on the operation and condifithe business; shall have responsibility
for the establishment of financial procedures, respand forms used by the corporation; shall
have responsibility for the filing of all financie¢ports and returns, required by law; shall render
to the Chief Executive Officer, the Chief Finandificer or the Board, whenever they may
require, an account of the Controller’s transadj@nd in general shall have such other powers

37



and perform such other duties as are incidentdtfice of Controller and as the Board, the
Chief Executive Officer, the Chief Financial Officer these bylaws may prescribe.

Section 11. Secretary. The Secretary shall attend all Board meetings dnd a
stockholder meetings; shall record all the proaegsiof the meetings of the corporation and of
the Board in a book to be kept for that purposallgierform like duties for the standing or
special committees when required; and shall hagk sther powers and perform such other
duties as the Board, the Chairman of the BoardCthef Executive Officer or these bylaws may
prescribe. Under the Chairman of the Board’s supien, the Secretary shall give, or cause to
be given, all notices required to be given by tHedaws or by law. The Secretary shall keep in
safe custody the seal of the corporation, shalelihe authority to affix the same to any
instrument requiring it and, when so affixed, ialilbe attested by his or her signature or by the
signature of an Assistant Secretary.

Section 12. Assistant Secretariesln the absence or disability of the Secretary, the
Assistant Secretary or Assistant Secretaries pedibrm the duties and exercise the powers of
the Secretary and shall perform such other dutidshave such other powers as the Board, the
Chairman of the Board or the Chief Executive Officgy prescribe.

Section 13. Treasurer. Under the direction of the Chief Executive Offictire
Treasurer shall have the custody of the corportatds and securities; shall keep full and
accurate accounts of receipts and disbursemebisoks belonging to the corporation; shall
deposit all monies and other valuable effects énrthme and to the credit of the corporation as
may be ordered by the Board; shall cause the fahtle corporation to be disbursed when such
disbursements have been duly authorized, takinggoreouchers for such disbursements; shall
render to the Chief Executive Officer and the Boatdts regular meeting or when the Board so
requires, an account of the Treasurer’s actions;shall have such other powers and perform
such other duties as the Board, the Chief Exec@ffieer or these bylaws may prescribe.

Section 14. Assistant Treasurersin the absence or disability of the Treasurer, the
Assistant Treasurer or the Assistant Treasureis@rdorm the duties and exercise the powers
of the Treasurer and shall perform such other du#iel have such other powers as the Board or
the Chief Executive Officer may prescribe.

Section 15. Appointed Officers.The Chief Executive Officer of the corporation may
establish positions and offices identified as afiom, department or other organizational
component of the corporation, and may appoint iidldials, who need not be employees of the
corporation, to occupy those positions, subjeeproval of the Compensation and Succession
Committee. The titles of such individuals (henaferred to as “appointed officers”) may be
either conventional corporate officer titles olestdesignating a functional activity, but in all
cases shall contain, as an integral part of the streference to the function, organizational
component or department within which the posit®established.

Section 16. Appointment, Removal and Term of Appointed Officei&ppointed
officers may be appointed by the Chief Executivéd@f. The Chief Executive Officer may
remove any appointed officer at any time withouiceor accept such appointed officer’s
resignation. No term of office shall be establasfa any appointed officer.
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Section 17. Duties of Appointed Officers An appointed officer shall have such
powers as may be assigned by the Chief Executifieeddfthe Board or any committee of the
Board and shall perform such duties (not includinges normally performed by an officer of
the corporation) as may be assigned by the Chiettiive Officer, the Board, any committee of
the Board or the officer of the corporation havimgnagement responsibility for the
organizational component or function to which sappointed officer is assigned.

ARTICLE VII

CERTIFICATE OF STOCK

Section 1.  Certificates of Stock The shares of the corporation shall be represented
by certificates or shall be uncertificated. Eaetistered holder of shares, upon request to the
corporation, shall be provided with a certificafestock representing the number of shares
owned by such holder. The certificates of stockhefcorporation shall be in the form or forms
from time to time approved by the Board. Suchiftestes shall be numbered consecutively and
registered, shall exhibit the holder's name andln@ber of shares, and shall be signed in the
name of the corporation by the Chairman of the Botlre Chief Executive Officer or a Vice
President of the corporation and by the Secretagndssistant Secretary of the corporation.

Section 2.  Countersigned Certificates; Signature of Former @férs, Transfer
Agents or RegistrarsWhere a certificate is countersigned by (i) a tranagent other than the
corporation or its employee or (ii) a registrarestthan the corporation or its employee, any
signature on the certificate may be a facsimitecdse any officer, transfer agent or registrar
who has signed or whose facsimile signature has pkeeed upon a certificate shall have ceased
to be such officer, transfer agent or registraptesuch certificate is issued, it may be issued by
the corporation with the same effect as if he @ \sire such officer, transfer agent or registrar
at the date of issue.

Section 3.  Lost, Stolen or Destroyed Certificate3he Board may direct a new
certificate or certificates to be issued in platamy certificate theretofore issued by the
corporation alleged to have been lost, stolen strdged, upon the making of an affidavit of that
fact by the person claiming the certificate of &ttw be lost, stolen or destroyed. When
authorizing such issue of a new certificate, tharBanay, in its discretion as a condition
precedent to the issuance thereof, require the oefrgich lost, stolen or destroyed certificate,
or his or her legal representative, to advertigeséime in such manner as it shall require and/or
give the corporation a bond in such sum as it m@gctlas indemnity against any claim that may
be made against the corporation with respect tae¢hticate alleged to have been lost, stolen or
destroyed.

Section 4.  Transfer of Stock.Upon surrender to the corporation or the transjena
of the corporation of a certificate for shares deylorsed or accompanied by proper evidence of
succession, assignment or authority to transfehatl be the duty of the corporation to issue a
new certificate to the person entitled theretocehathe old certificate and record the transaction
upon its books.
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Section 5.  Closing of Transfer Books; Record Date§.he Board may close the
stock transfer books of the corporation for a pnot exceeding 60 days preceding the date of
any stockholders meeting, the date for paymenhgpfdividend, the date for the allotment of
rights or the date when any change or conversi@xadnange of capital stock shall go into effect
or for a period not exceeding 60 nor less thardegrs in connection with obtaining the consent
of stockholders for any purpose. In lieu of clgsihe stock transfer books, the Board may fix in
advance a date, not exceeding 60 days precedirdpteof any meeting of stockholders, the
date for the payment of any dividend, the dateHerallotment of rights, the date when any
change or conversion or exchange of capital stbak go into effect or a date in connection
with obtaining such consent, as a record datedetermination of the stockholders entitled to
notice of, and to vote at, any such meeting andaaljgurnment thereof, to receive payment of
any such dividend, to any such allotment of rigtdsxercise the rights in respect of any such
change, conversion or exchange of capital sto¢k give such consent. In such case such
stockholders and only such stockholders as shaltdmkholders of record on the date so fixed
shall be entitled to such notice of, and to votesath meeting and any adjournment thereof, to
receive payment of such dividend, to receive suictnaent of rights, to exercise such rights or
to give such consent, as the case may be, notewttisty any transfer of any stock on the books
of the corporation after any such record date.

Section 6.  Registered StockholdersThe corporation shall be entitled to recognize
the exclusive right of a person registered onaisks as the owner of shares to receive dividends
and to vote as such owner. The corporation sleadirtitled to hold liable for calls and
assessments a person registered on its books awtlee of shares. The corporation shall not be
bound to recognize any equitable or other claimrtmterest in such share or shares on the part
of any other person or persons, except as othepwiseded by the General Corporation Law of
the State of Delaware.

Section 7. Stock SubscriptionsUnless otherwise provided for in the subscription
agreement, subscriptions for shares shall be paidliat such time, or in such installments and
at such times, as shall be determined by the Boary. call made by the Board for payment on
subscriptions shall be uniform as to all sharethefsame class or as to all shares of the same
series. In case of default in the payment of asyallment or call when such payment is due, the
corporation may proceed to collect the amount dubeé same manner as any debt due the
corporation.

ARTICLE VIII

GENERAL PROVISIONS

Section 1.  Dividends Subject to the provisions of the certificate ofdrmoration,
any dividends upon the corporation’s capital stoeky be declared by the Board at any regular
or special meeting. Dividends may be paid in cashroperty, or in shares of the capital stock,
subject to the provisions of the certificate ofarmoration.

Section 2.  ReservesBefore payment of any dividend, there may be sdeasut of
any funds of the corporation available for dividensuch sum or sums as the directors, in their
absolute discretion, think proper as a reservesgnves to meet contingencies, for equalizing
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dividends, for repairing or maintaining any progeost the corporation, or for such other purpose
as the directors shall think conducive to the egéof the corporation. The directors may
modify or abolish any such reserve in the mannevhicth it is created.

Section 3.  Checks. All checks or demands for money and notes of tlparation
shall be signed by such person or persons askshdiksignated by the Board or by such officer
or officers of the corporation as shall be appalrite that purpose by the Board.

Section 4.  Fiscal Year. The fiscal year of the corporation shall be thecdar year,
unless otherwise fixed by resolution of the Board.

Section 5.  Seal. The corporate seal shall have inscribed thereondhee of the
corporation and shall be in such form as may beayag by the Board. The seal may be used
by causing it or a facsimile thereof to be impresseaffixed or reproduced or otherwise.

Section 6.  Inspection of Books and Record#Any stockholder, in person or by
attorney or other agent, shall, upon written demamder oath stating the purpose thereof, have
the right during the usual hours for business $pétt for any proper purpose the corporation’s
stock ledger, a list of its stockholders, and tteeo books and records, and to make copies or
extracts therefrom. A proper purpose shall meanpainpose reasonably related to such
person’s interest as a stockholder. In every imtgavhere an attorney or other agent shall be the
person who seeks the right to inspection, the ddrmiader oath shall be accompanied by a
power of attorney or such other writing which authes the attorney or other agent to so act on
behalf of the stockholder. The demand under daall be directed to the corporation at its
registered office in the State of Delaware or@pitincipal place of business.

Section 7. Severability; Titles.If any provision of these bylaws (or any portion,
including words or phrases, thereof) or the appbeeof any provision (or any portion,
including words or phrases, thereof) to any pemorircumstance shall be held invalid, illegal
or unenforceable in any respect under applicaebiaa court of competent jurisdiction, such
invalidity, illegality or unenforceability shall naffect any other provisions hereof (or the
remaining portion thereof) or the application o€lsyrovision to any other persons or
circumstances, which unaffected provisions (oripo# thereof) shall remain valid, legal and
enforceable to the fullest extent permitted by |ave section titles contained in these bylaws
are for convenience only and shall be without sariste meaning or content of any kind
whatsoever.

Section 8.  Writing and Signing; Electronic TransmissionWhenever any provision
of these bylaws specifies that a writing is requiioe permitted to take action or to give notice,
such action or notice may also be accomplisheddmtrenic transmission. Electronic
transmission means any form of communication, ety involving the physical transmission
of paper, that creates a record that may be retaie&rieved and reviewed by a recipient thereof,
and that may be directly reproduced in paper foyrsuzxh recipient through an automated
process. If an electronic transmission is useshtsfy any provision of these bylaws that
specifies that a writing is required or permitteddke action or to give notice and these bylaws
require that such writing be signed by a particplerson, such electronic transmission need not
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be signed but must either set forth or be submittighal information from which it can be
determined that the electronic transmission walsairted by that person.

An electronic transmission shall be deemed giv@nif by facsimile telecommunication,
when directed to a number at which the direct@atockholder has consented to receive notice;
(i) if by electronic mail, when directed to an el®nic mail address at which the director or
stockholder has consented to receive notice;if(iiy posting on an electronic network together
with separate notice to the director or stockhotifesuch specific posting, upon the later of
(a) such posting or (b) the giving of such sepanatece; and (iv) if by any other form of
electronic transmission, when directed to the dineor stockholder.

ARTICLE IX
AMENDMENTS
Section 1. Amendments These bylaws may be amended or repealed by theo¥ate
majority of the directors present at any meetingldth a quorum is present or by the

affirmative vote of the holders of not less thamaority of the total number of votes entitled to
be cast generally in the election of directors.
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