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BY-LAWS OF
[COMPANY]
(A Delaware Corporation)
ARTICLE |
Offices

SECTION 1._Registered OfficeThe registered office of the Corporation
within the State of Delaware shall be in the Citypover, County of Kent.

SECTION 2. _Other OfficesThe Corporation may also have an office or
offices other than said registered office at suelkegor places, either within or without
the State of Delaware, as the Board of Directoadl $ftom time to time determine or the
business of the Corporation may require.

ARTICLE Il
Meetings of Stockholders

SECTION 1. _Place of MeetingsAll meetings of the stockholders for the
election of directors or for any other purpose Ishalheld at any such place, either within
or without the State of Delaware, as shall be deg&d from time to time by the Board of
Directors and stated in the notice of meeting a duly executed waiver thereof.

SECTION 2. _Annual MeetingThe annual meeting of stockholders shall
be held at such date and time as shall be destyjfrata time to time by the Board of
Directors and stated in the notice of meeting ax duly executed waiver thereof. At
such annual meeting, the stockholders shall gbgc, plurality vote, a Board of
Directors and transact such other business as rogery be brought before the
meeting.

SECTION 3. _Special MeetingsSpecial meetings of stockholders, unless
otherwise prescribed by statute, may be calleshatiene by the Board of Directors or
the Chairman of the Board. Such request shak stat purpose of the proposed meeting.

SECTION 4. Notice of MeetingsExcept as otherwise expressly required
by statute, written notice of each annual and sp@ceeting of stockholders stating the
date, place and hour of the meeting, and, in tee cha special meeting, the purpose or
purposes for which the meeting is called, shalfjiven to each stockholder of record



entitled to vote thereat not less than ten nor rntiwaa sixty days before the date of the
meeting. Business transacted at any special ngeetistockholders shall be limited to
the purposes stated in the notice. Notice shaljiben personally by facsimile or by mail
and, if by mail, shall be sent in a postage prepaiktlope, addressed to the stockholder
at his address as it appears on the records @dhmoration. Notice by mail shall be
deemed given at the time when the same shall besdeg in the United States mail,
postage prepaid. Notice of any meeting shall eateguired to be given to any person
who attends such meeting, except when such petsarda the meeting in person or by
proxy for the express purpose of objecting, atibginning of the meeting, to the
transaction of any business because the meetmg iawfully called or convened, or
who, either before or after the meeting, shall stilbrsigned written waiver of notice, in
person or by proxy. Neither the business to bestreted at, nor the purpose of, an
annual or special meeting of stockholders neegbeified in any written waiver of
notice.

SECTION 5. _List of StockholdersThe officer who is in charge of the
stock ledger of the Corporation shall prepare an#lanat least ten (10) days before each
meeting of stockholders, a complete list of theldtolders entitled to vote at the
meeting, arranged in alphabetical order, showiegatidress of and the number of shares
registered in the name of each stockholder. SstkHall be open to the examination of
any stockholder, for any purpose germane to thdinggeluring ordinary business hours,
for a period of at least ten (10) days prior tortieseting, either at a place within the city,
town or village where the meeting is to be heldichiplace shall be specified in the
notice of meeting, or, if not specified, at thegalavhere the meeting is to be held. The
list shall be produced and kept at the time andeptd the meeting during the whole time
thereof, and may be inspected by any stockholderig/present.

SECTION 6._Quorum, Adjournmentd he holders of a majority of the
voting power of the issued and outstanding stodkeiCorporation entitled to vote
thereat, present in person or represented by psetwall constitute a quorum for the
transaction of business at all meetings of stoakérsl, except as otherwise provided by
statute or by the Certificate of Incorporation, Hbwever, such quorum shall not be
present or represented by proxy at any meetingpokbkolders, the stockholders entitled
to vote thereat, present in person or representguidxy, shall have the power to adjourn
the meeting from time to time, without notice otkli®an announcement at the meeting,
until a quorum shall be present or representedrbyyp At such adjourned meeting at
which a quorum shall be present or representeddpyypany business may be transacted
which might have been transacted at the meetimgigimally called. If the adjournment
is for more than thirty days, or, if after adjourem a new record date is set, a notice of
the adjourned meeting shall be given to each studkh of record entitled to vote at the
meeting.

SECTION 7. _OrganizationAt each meeting of stockholders, the
Chairman of the Board, if one shall have been etkdir, in his absence or if one shall
not have been elected, the Chief Executive Officdhe President shall act as chairman
of the meeting. The Secretary or, in his absendeability to act, the person whom the
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chairman of the meeting shall appoint secretatheimeeting shall act as secretary of
the meeting and keep the minutes thereof.

SECTION 8. _Order of Busines3 he order of business at all meetings of
the stockholders shall be as determined by therolaai of the meeting.

SECTION 9. Voting Except as otherwise provided by statute or the
Certificate of Incorporation, each stockholderla# Corporation shall be entitled at each
meeting of stockholders to one vote for each sbhoapital stock of the Corporation
standing in his name on the record of stockholdétke Corporation:

(&) on the date fixed pursuant to the provisidnSextion 7 of
Article V of these By-Laws as the record date f@ tletermination of the
stockholders who shall be entitled to notice of todote at such meeting;
or

(b) if no such record date shall have been safieen at the
close of business on the day next preceding thedayhich notice
thereof shall be given, or, if notice is waivedtret close of business on
the date next preceding the day on which the mge&tiheld.

Each stockholder entitled to vote at any meetingtotkholders may authorize another
person or persons to act for him by a proxy sigmeduch stockholder or his attorney-in-
fact, but no proxy shall be voted after three yéams its date, unless the proxy provides
for a longer period. Any such proxy shall be deded to the secretary of the meeting at
or prior to the time designated in the order ofibess for so delivering such proxies.
When a quorum is present at any meeting, the vdteedholders of a majority of the
voting power of the stock of the Corporation présermperson or represented by proxy
and voting shall decide any question brought besarh meeting, unless the question is
one upon which by express provision of statutef éh@ Certificate of Incorporation or of
these By-Laws, a different vote is required, inebhtase such express provision shall
govern and control the decision of such questidnless required by statute, or
determined by the chairman of the meeting to bésabie, the vote on any question need
not be by ballot. On a vote by ballot, each ballwll be signed by the stockholder
voting, or by his proxy, if there by such proxydashall state the number of shares voted.

SECTION 10._InspectorsThe Board of Directors may, in advance of any
meeting of stockholders, appoint one or more ingpedo act at such meeting or any
adjournment thereof. If any of the inspectors jgpointed shall fail to appear or act, the
chairman of the meeting shall, or if inspectordisha have been appointed, the
chairman of the meeting may, appoint one or mogpentors. Each inspector, before
entering upon the discharge of his duties, shia#i tnd sign an oath faithfully to execute
the duties of inspector at such meeting with singartiality and according to the best of
his ability. The inspectors shall determine thenbar of shares of capital stock of the
Corporation outstanding and the voting power ohe#ite number of shares represented
at the meeting, the existence of a quorum, theliland effect of proxies, and shall
receive votes, ballots or consents, hear and daterafl challenges and questions arising
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in connection with the right to vote, count anduialte all votes, ballots or consents,
determine the results, and do such acts as arempt@ponduct the election or vote with
fairness to all stockholders. On request of treraiman of the meeting, the inspectors
shall make a report in writing of any challengejuest or matter determined by them and
shall execute a certificate of any fact found bsnth No director or candidate for the
office of director shall act as an inspector oktaction of directors. Inspectors need not
be stockholders.

SECTION 11._Action by ConsentVhenever the vote of stockholders at
a meeting thereof is required or permitted to lBerndaor or in connection with any
corporate action, by any provision of statute othef Certificate of Incorporation or of
these By-Laws, the meeting and vote of stockholdexrg be dispensed with, and the
action taken without such meeting and vote, if asemt in writing, setting forth the
action so taken, shall be signed by the holdemitdtanding stock having not less than
the minimum number of votes that would be necessaaythorize or take such action at
a meeting at which all shares of stock of the Caton entitled to vote thereon were
present and voted.

ARTICLE llI
Board of Directors

SECTION 1._General Powerdhe business and affairs of the
Corporation shall be managed by or under the diedtf the Board of Directors. The
Board of Directors may exercise all such authaaitgd powers of the Corporation and do
all such lawful acts and things as are not by taduthe Certificate of Incorporation
directed or required to be exercised or done bythekholders.

SECTION 2. _Number, Qualifications, Election andmef Office The
number of directors constituting the initial BoarfiDirectors shall be no less than one
and no more than four. Thereafter, the numbeirettbrs may be fixed, from time to
time, by the affirmative vote of a majority of teatire Board of Directors or by action of
the stockholders of the Corporation. Any decreaske number of directors shall be
effective at the time of the next succeeding anmasgting of stockholders unless there
shall be vacancies in the Board of Directors, inclwltase such decrease may become
effective at any time prior to the next succeedingual meeting to the extent of the
number of such vacancies. Directors need notdmkisblders. Except as otherwise
provided by statute or these By-Laws, the directotiser than members of the initial
Board of Directors) shall be elected at the anmuéting of stockholders. Each director
shall hold office until his successor shall haverbelected and qualified, or until his
death, or until he shall have resigned, or have bemoved, as hereinafter provided in
these By-Laws.

SECTION 3. _Place of MeetingdMeetings of the Board of Directors shall
be held at such place or places, within or withtbatState of Delaware, as the Board of
Directors may from time to time determine or adidb@specified in the notice of any
such meeting.
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SECTION 4. _Annual MeetingThe Board of Directors shall meet for the
purpose of organization, the election of officemsl $he transaction of other business, as
soon as practicable after each annual meetingokisblders, on the same day and at the
same place where such annual meeting shall be hadtice of such meeting need not be
given. In the event such annual meeting is ndtedd, the annual meeting of the Board
of Directors may be held at such other time or @l@athin or without the State of
Delaware) as shall be specified in a notice thegean as hereinafter provided in
Section 7 of this Article 1.

SECTION 5. _Reqular MeetingdRegular meetings of the Board of
Directors shall be held at such time and placéda@®8bard of Directors may fix. If any
day fixed for a regular meeting shall be a legdiday at the place where the meeting is
to be held, then the meeting which would othenbisdeld on that day shall be held at
the same hour on the next succeeding businessMiatyce of regular meetings of the
Board of Directors need not be given except asraise required by statute or these By-
Laws.

SECTION 6. _Special MeetingsSpecial meetings of the Board of
Directors may be called by the Chairman of the Baarby two or more directors of the
Corporation.

SECTION 7. _Notice of MeetingsNotice of each special meeting of the
Board of Directors (and of each regular and anmesdting of the Board of Directors for
which notice shall be required) shall be givenliy $ecretary as hereinafter provided in
this Section 7, in which notice shall be statedtiime and place of the meeting. Except
as otherwise required by these By-Laws, such nogesl not state the purposes of such
meeting. Notice of each such meeting shall beedapostage prepaid, to each director,
addressed to him at his residence or usual plabasifiess, by first class mail, at least
two (2) days before the day on which such meesrtg be held, or shall be sent
addressed to him at such place by telegraph, calids, facsimile, e-mail or other
similar means, or be delivered to him personallp®given to him by telephone or other
similar means, at least four (4) hours before itine &at which such meeting is to be held.
Notice of any such meeting need not be given todar@ctor who shall, either before or
after the meeting, submit a signed waiver of notice’ho shall attend such meeting,
except when he shall attend for the express purploskjecting, at the beginning of the
meeting, to the transaction of any business bedhesmeeting is not lawfully called or
convened.

SECTION 8. _Quorum and Manner of Actind majority of the entire
Board of Directors shall constitute a quorum fag ttansaction of business at any
meeting of the Board of Directors, and, excepttherwise expressly required by statute
or the Certificate of Incorporation or these By-lsawhe act of a majority of the directors
present at any meeting at which a quorum is predwit be the act of the Board of
Directors. In the event of a deadlock, the Chairmoéthe Board shall have the casting
vote. In the absence of a quorum at any meetirtgeoBoard of Directors, a majority of
the directors present thereat may adjourn suchingetet another time and place. Notice
of the time and place of any such adjourned mestiad) be given to all of the directors
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unless such time and place were announced at tegnmgat which the adjournment was
taken, in which case such notice shall only bemieethe directors who were not present
thereat. At any adjourned meeting at which a geoipresent, any business may be
transacted which might have been transacted ah#ting as originally called. The
directors shall act only as a Board and the indigidlirectors shall have no power as
such.

SECTION 9. _OrganizationAt each meeting of the Board of Directors,
the Chairman of the Board, if one shall have béected, or, in the absence of the
Chairman of the Board or if one shall not have belented, the Chief Executive Officer
or the President (or, in his absence, anothertdirebosen by a majority of the directors
present) shall act as chairman of the meeting aesige thereat. The Secretary or, in his
absence, any person appointed by the chairmanastialk secretary of the meeting and
keep the minutes thereof.

SECTION 10._ResignationsAny director of the Corporation may resign
at any time by giving written notice of his resigoa to the Corporation. Any such
resignation shall take effect at the time specifteztein or, if the time when it shall
become effective shall not be specified thereirmediately upon its receipt. Unless
otherwise specified therein, the acceptance of segignation shall not be necessary to
make it effective.

SECTION 11._VacanciesAny vacancy in the Board of Directors,
whether arising from death, resignation, removaih(\wr without cause), an increase in
the number of directors or any other cause, mdillbd by the vote of a majority of the
directors then in office, though less than a quqranby the sole remaining director or
by the stockholders at the next annual meetingetifear at a special meeting thereof.
Each director so elected shall hold office untd sliccessor shall have been elected and
qualified.

SECTION 12._Removal of DirectorsAny director may be removed,
either with or without cause, at any time, by tloéders of a majority of the voting power
of the issued and outstanding capital stock of2beporation entitled to vote at an
election of directors.

SECTION 13._Compensationrhe Board of Directors shall have
authority to fix the compensation, including feesl aeimbursement of expenses, of
directors for services to the Corporation in anyazaty.

SECTION 14._CommitteesThe Board of Directors may, by resolution
passed by a majority of the entire Board of Dirextdesignate one or more committees,
including an executive committee, each committesdtasist of one or more of the
directors of the Corporation. The Board of Direstmay designate one or more
directors as alternate members of any committee, wdwy replace any absent or
disqualified member at any meeting of the committieaddition, in the absence or
disqualification of a member of a committee, themher or members thereof present at
any meeting and not disqualified from voting, wiegtbr not he or they constitute a
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guorum, may by majority vote appoint another menafehe Board of Directors to act at
the meeting in the place of any such absent oudigged member.

Except to the extent restricted by statute or tedificate of Incorporation, each such
committee, to the extent provided in the resoluticeating it, shall have and may
exercise all the powers and authority of the Badrirectors and may authorize the seal
of the Corporation to be affixed to all papers whiequire it. Each such committee shall
serve at the pleasure of the Board of Directorsheaweé such name as may be determined
from time to time by resolution adopted by the Bbaf Directors. Each committee shall
keep regular minutes of its meetings and repors#mee to the Board of Directors.

SECTION 15._Action by ConsentJnless restricted by the Certificate of
Incorporation, any action required or permittedéotaken by the Board of Directors or
any committee thereof may be taken without a mgetiall members of the Board of
Directors or such committee, as the case may lserd thereto in writing, and the
writing or writings are filed with the minutes dfd proceedings of the Board of Directors
or such committee, as the case may be.

SECTION 16._Telephonic Meeting. Video Conferencitgnless
restricted by the Certificate of Incorporation, ame or more members of the Board of
Directors or any committee thereof may participata meeting of the Board of Directors
or such committee by means of a conference cakovconferencing or similar means of
communication where all persons participating i itieeting can hear each other.
Participation by such means shall constitute pres@nperson at a meeting.

ARTICLE IV
Officers

SECTION 1. Number and Qualificatian3 he officers of the Corporation
shall be elected by the Board of Directors andlshelude the Chief Executive Officer
or the President, one or more Vice-PresidentsS#weetary and the Treasurer. If the
Board of Directors wishes, it may also elect asficer of the Corporation a Chairman
of the Board and may elect other officers (inclgdame or more Assistant Treasurers and
one or more Assistant Secretaries) as may be reggamsdesirable for the business of
the Corporation. Any two or more offices may bé&dh® the same person, and no
officer except the Chairman of the Board need teextor. Each officer shall hold
office until his successor shall have been dulgteld and shall have qualified, or until
his death, or until he shall have resigned or hmeen removed, as hereinafter provided in
these By-Laws.

SECTION 2. _ResignationsAny officer of the Corporation may resign at
any time by giving written notice of his resignatito the Corporation. Any such
resignation shall take effect at the time specifteztein or, if the time when it shall
become effective shall not be specified thereiediately upon receipt. Unless
otherwise specified therein, the acceptance ofsaci resignation shall not be necessary
to make it effective.
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SECTION 3. _Removal Any officer of the Corporation may be removed,
either with or without cause, at any time, by treaRl of Directors at any meeting
thereof.

SECTION 4. _Chairman of the Board'he Chairman of the Board, if one
shall have been elected, shall be a member of tlaedB an officer of the Corporation
and, if present, shall preside at each meetingeBiard of Directors or the
stockholders. He shall advise and counsel wittChief Executive Officer or the
President, and in their absence with other exeesitof the Corporation, and shall
perform such other duties as may from time to frm@ssigned to him by the Board of
Directors.

SECTION 5. _The Chief Executive Officéfhe Chief Executive Officer
shall be the chief executive officer of the Corpimra He shall, in the absence of the
Chairman of the Board or if a Chairman of the Bagtrdll not have been elected, preside
at each meeting of the Board of Directors or tloeldtolders. He shall perform all duties
incident to the office of chief executive officand have authority over the business and
affairs of the Corporation and over its officergeats and employees, subject to the
control and direction of the Board of Directorsgastall have such other duties as may
from time to time be assigned to him by the BodrDicectors.

SECTION 6. _The PresideniThe President shall be the chief operating
officer of the Corporation. He shall perform alitigs incident to the office of President,
and be responsible for the general direction obierations of the business, reporting to
the Chief Executive Officer, and shall have sudfeoduties as may from time to time be
assigned to him by the Board of Directors. Atihguest of the Chief Executive Officer,
or in his absence or in the event of his inabtlityact or his failure to act (in violation of a
duty to act or in contravention of direction to hgtthe Board of Directors), the President
shall perform the duties of the Chief Executivei€¥f, and, when so acting, shall have
the powers of and be subject to the restrictioasqd upon the Chief Executive Officer
in respect of the performance of such duties.

SECTION 7. _Vice-PresidentEach Vice-President shall perform all such
duties as from time to time may be assigned toliyrthe Board of Directors, the Chief
Executive Officer or the President. At the requdshe Chief Executive Officer or the
President, or in their absence or in the event@if inability to act or their failure to act,
the Vice-President, or if there shall be more tbiae, the Vice-Presidents in the order
determined by the Board of Directors (or if theeerto such determination, then the Vice-
Presidents in the order of their election), shatfgrm the duties of the Chief Executive
Officer or the President, and, when so acting,l $taale the powers of and be subject to
the restrictions placed upon the Chief Executivigc®f or the President in respect of the
performance of such duties.

SECTION 8. TreasurerThe Treasurer shall

(a) have charge and custody of, and be resporfsihlall the
funds and securities of the Corporation;
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(b) keep full and accurate accounts of receiptsdasbursements
in books belonging to the Corporation;

(c) deposit all moneys and other valuables tcctbdit of the
Corporation in such depositaries as may be desdrat the Board of
Directors or pursuant to its direction;

(d) receive, and give receipts for, moneys duepyable to the
Corporation from any source whatsoever;

(e) disburse the funds of the Corporation and sigethe
investments of its funds, taking proper voucheesdfore;

(N render to the Board of Directors, wheneverBoard of
Directors may require, an account of the financaaldition of the
Corporation; and

(g9) in general, perform all duties incident to tféce of Treasurer
and such other duties as from time to time maydsegaed to him by the
Board of Directors.

SECTION 9. _SecretaryThe Secretary shall

(a) keep or cause to be kept in one or more bpokaded for the
purpose, the minutes of all meetings of the Bo&rdiectors, the
committees of the Board of Directors and the stotdérs;

(b) see that all notices are duly given in accocgawith the
provisions of these By-Laws and as required by law;

(c) be custodian of the records and the sealeoCibrporation and
affix and attest the seal to all certificates foar®s of the Corporation
(unless the seal of the Corporation on such ceati#is shall be a facsimile,
as hereinafter provided) and affix and attest #s ® all other documents
to be executed on behalf of the Corporation undesaal;

(d) see that the books, reports, statementsficatéis and other
documents and records required by law to be kepfikad are properly
kept and filed; and

(e) in general, perform all duties incident to dffice of Secretary
and such other duties as from time to time maydsegaed to him by the
Board of Directors.

SECTION 10._The Assistant Treasur@ihe Assistant Treasurer, or if
there shall be more than one, the Assistant Treesur the order determined by the
Board of Directors (or if there be no such deteation, then in the order of their
election), shall, in the absence of the Treasurar the event of his inability or failure to
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act, perform the duties and exercise the powetiseoT reasurer and shall perform such
other duties as from time to time may be assignetthé Board of Directors.

SECTION 11._The Assistant Secretarlhe Assistant Secretary, or if
there be more than one, the Assistant Secretarida® iorder determined by the Board of
Directors (or if there be no such determinatioentin the order of their election), shall,
in the absence of the Secretary or in the evehisahability or failure to act, perform the
duties and exercise the powers of the Secretarglaaltiperform such other duties as
from time to time may be assigned by the Board ioédors.

SECTION 12._Officers' Bonds or Other Securityrequired by the
Board of Directors, any officer of the Corporat&imall give a bond or other security for
the faithful performance of his duties, in such amtcand with such surety as the Board
of Directors may require.

SECTION 13._Compensationrhe compensation of the officers of the
Corporation for their services as such officerdidgfixed from time to time by the
Board of Directors. An officer of the Corporatishall not be prevented from receiving
compensation by reason of the fact that he isaldioector of the Corporation.

ARTICLE V
Stock Certificates and Their Transfer

SECTION 1. _Stock CertificatesThe shares of the Corporation shall be
represented by certificatgw,ovided, however, that the Board of Directors of the
Corporation may provide by resolution or resolusidimat some, or all, of any or all
classes or series of its stock shall be uncertédtahares. Any such resolution shall not
apply to shares represented by a certificate sath certificate is surrendered to the
Corporation. Notwithstanding the adoption of sue$plution by the Board of Directors,
every holder of stock represented by certificated @pon request every holder of
uncertificated shares shall be entitled to havertficate signed by, or in the name of the
Corporation by, the Chairman of the Board, the €ChBiecutive Officer or the President
or a Vice-President and by the Treasurer or ansfessti Treasurer or the Secretary or an
Assistant Secretary of the Corporation, certifymgnber of shares registered in
certificate form. If the Corporation shall be autilzed to issue more than one class of
stock or more than one series of any class, thgmsons, preferences and relative,
participating, optional or other special rightseaich class of stock or series thereof and
the qualifications, limitations or restriction afch preferences and/or rights shall be set
forth in full or summarized on the face or backha# certificate which the Corporation
shall issue to represent such class or serieok,gprovided that, except as otherwise
provided in Section 202 of the General Corporatiaw of the State of Delaware, in lieu
of the foregoing requirements, there may be s¢ fon the face or back of the certificate
which the Corporation shall issue to represent slas$s or series of stock, a statement
that the Corporation will furnish without chargedgach stockholder who so requests the
designations, preferences and relative, particigabptional or other special rights of
each class of stock or series thereof and thefopadions, limitations or restrictions of
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such preferences and/or rights. Within a reasentiiole after the issuance or transfer of
uncertificated stock, the Corporation shall senthéregistered owner thereof a written
notice describing the designations, preferencegelative, participating, optional or
other special rights of each class of stock oesdhereof and the qualifications,
limitations or restrictions of such preferences/andghts.

SECTION 2. _Facsimile Signatureény or all of the signatures on a
certificate may be a facsimile. In case any offitensfer agent or registrar who has
signed or whose facsimile signature has been plaged a certificate shall have ceased
to be such officer, transfer agent or registrapteetuch certificate is issued, it may be
issued by the Corporation with the same effect be were such officer, transfer agent
or registrar at the date of issue.

SECTION 3. _Lost CertificatesThe Board of Directors may direct a new
certificate or certificates to be issued in platary certificate or certificates theretofore
issued by the Corporation alleged to have beendasien, or destroyed. When
authorizing such issue of a new certificate orifieates, the Board of Directors may, in
its discretion and as a condition precedent togbigance thereof, require the owner of
such lost, stolen, or destroyed certificate oriftegtes, or his legal representative, to give
the Corporation a bond in such sum as it may dsefficient to indemnify it against any
claim that may be made against the Corporationceoumnt of the alleged loss, theft or
destruction of any such certificate or the issuasfcaich new certificate.

SECTION 4. Transfers of Stock

€)) Upon surrender to the Corporation or the fearsgent of
the Corporation of a certificate for shares dulgi@sed or accompanied by proper
evidence of succession, assignment or authoritratesfer, it shall be the duty of the
Corporation to issue a new certificate to the peesatitled thereto, cancel the old
certificate and record the transaction upon itemés;, provided, however, that the
Corporation shall be entitled to recognize and mxd@@ny lawful restriction on transfer.
If the shares transferred are uncertificated, tbgQration shall record the transaction
upon its records when presented with the instrastgigned by the transferor or its agent;
provided, however, that the Corporation shall bigtled to recognize and enforce any
lawful restriction on transfer. Whenever any tfanef stock shall be made for collateral
security, and not absolutely, it shall be so exg#dsn the entry of transfer if, when the
certificates are presented to the Corporationréorsfer or uncertificated shares are
requested to be transferred, both the transfemtlatransferee request the Corporation
to do so.

(b) The Company shall not register the transfearoyf securities
issued in reliance on an exemption from the regjistn requirements of the Securities
Act of 1933, as amended, or Regulation S promutbtitereunder, unless the Company
has received such assurances as it may reasoedgigst that the transfer of such
securities was made in accordance with such exermgtor with the provisions of
Regulation S, as the case may be.
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SECTION 5. _Transfer Agents and Reqistraf$ie Board of Directors
may appoint, or authorize any officer or officavsappoint, one or more transfer agents
and one or more registrars.

SECTION 6. _RegulationsThe Board of Directors may make such
additional rules and regulations, not inconsisteith these By-Laws, as it may deem
expedient concerning the issue, transfer and ragjsh of certificates for shares of stock
of the Corporation.

SECTION 7. _Fixing the Record Datén order that the Corporation may
determine the stockholders entitled to notice dborote at any meeting of stockholders
or any adjournment thereof, or to express congeocbitporate action in writing without a
meeting, or entitled to receive payment of anyabwd or other distribution or allotment
of any rights, or entitled to exercise any rigmsespect of any change, conversion or
exchange of stock or for the purpose of any otémeful action, the Board of Directors
may fix, in advance, a record date, which shallbemore than sixty (60) nor less than
ten (10)days before the date of such meeting, e than sixty (60) days prior to any
other action. A determination of stockholdersefard entitled to notice of or to vote at
a meeting of stockholders shall apply to any adjment of the meeting; provided,
however, that the Board of Directors may fix a rmewsord date for the adjourned
meeting.

SECTION 8. _Reqistered Stockholderhe Corporation shall be entitled
to recognize the exclusive right of a person regest on its records as the owner of
shares of stock to receive dividends and to vosuahl owner, shall be entitled to hold
liable for calls and assessments a person registerés records as the owner of shares
of stock, and shall not be bound to recognize aujtable or other claim to or interest in
such share or shares of stock on the part of drgr gerson, whether or not it shall have
express or other notice thereof, except as otherprgvided by the laws of Delaware.
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ARTICLE VI
Indemnification of Directors and Officers

SECTION 1. _GeneralThe Corporation shall indemnify any person who
was or is a party or is threatened to be madetg fzaany threatened, pending or
completed action, suit or proceeding, whether coriminal, administrative or
investigative (other than an action by or in tlghtiof the Corporation) by reason of the
fact that he is or was a director, officer, emplye agent of the Corporation, or is or
was serving at the request of the Corporationdiseator, officer, employee or agent of
another corporation, partnership, joint venturestior other enterprise, against expenses
(including attorneys' fees), judgments, fines amb@ants paid in settlement actually and
reasonably incurred by him in connection with saction, suit or proceeding if he acted
in good faith and in a manner he reasonably bdli¢ode in or not opposed to the best
interests of the Corporation, and, with respeeryp criminal action or proceeding, had
no reasonable cause to believe his conduct wasvtuilaThe termination of any action,
suit or proceeding by judgment, order, settlememnyiction, or upon a plea of nolo
contenderer its equivalent, shall not, of itself, creatprasumption that the person did
not act in good faith and in a manner which hearably believed to be in or not
opposed to the best interests of the Corporatioah, &ith respect to any criminal action
or proceeding, had reasonable cause to believé&ighabnduct was unlawful.

SECTION 2. _Derivative ActionsThe Corporation shall indemnify any
person who was or is a party or is threatened tm&de a party to any threatened,
pending or completed action or suit by or in tlyhtiof the Corporation to procure a
judgment in its favor by reason of the fact thatsher was a director, officer, employee
or agent of the Corporation, or is or was servintpa request of the Corporation as a
director, officer, employee or agent of anotheipooation, partnership, joint venture,
trust or other enterprise against expenses (inofuditorneys' fees) actually and
reasonably incurred by him in connection with tleéedse or settlement of such action or
suit if he acted in good faith and in a mannerdasonably believed to be in or not
opposed to the best interests of the Corporatiaviged that no indemnification shall be
made in respect of any claim, issue or matter aghioh such person shall have been
adjudged to be liable to the Corporation unlessanig to the extent that the Court of
Chancery of the State of Delaware or the courthittvsuch action or suit was brought
shall determine upon application that, despiteatfjedication of liability but in view of
all the circumstances of the case, such persairlg &nd reasonably entitled to
indemnity for such expenses which the Court of €kanor such other court shall deem
proper.

SECTION 3. _Indemnification in Certain Caseko the extent that a
director, officer, employee or agent of the Corpiorahas been successful on the merits
or otherwise in defense of any action, suit or pasting referred to in Sections 1 and 2 of
this Article VI, or in defense of any claim, issolematter therein, he shall be indemnified
against expenses (including attorneys' fees) dgtaat reasonably incurred by him in
connection therewith.
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SECTION 4. _ProcedureAny indemnification under Sections 1 and 2 of
this Article VI (unless ordered by a court) shalinade by the Corporation only as
authorized in the specific case upon a determindhat indemnification of the director,
officer, employee or agent is proper in the circtanses because he has met the
applicable standard of conduct set forth in suattiSes 1 and 2. Such determination
shall be made (a) by the Board of Directors by gntg vote of a quorum consisting of
directors who were not parties to such action, @ugroceeding, or (b) if such a quorum
is not obtainable, or, even if obtainable a quonirdisinterested directors so directs, by
independent legal counsel in a written opinion(odty the stockholders.

SECTION 5. _Advances for ExpenseSxpenses incurred in defending a
civil or criminal action, suit or proceeding may jp&d by the Corporation in advance of
the final disposition of such action, suit or predeg upon receipt of an undertaking by
or on behalf of the director, officer, employeeagent to repay such amount if it shall be
ultimately determined that he is not entitled tarmemnified by the Corporation as
authorized in this Article VI.

SECTION 6. _Rights Not-ExclusiveThe indemnification and
advancement of expenses provided by, or grantexspat to, the other subsections of
this Article VI shall not be deemed exclusive of axther rights to which those seeking
indemnification or advancement of expenses mayntidezl under any law, by-law,
agreement, vote of stockholders or disinterestestttirs or otherwise, both as to action
in his official capacity and as to action in anatbapacity while holding such office.

SECTION 7. _InsuranceThe Corporation shall have power to purchase
and maintain insurance on behalf of any person iwloo was a director, officer,
employee or agent of the Corporation, or is or s&wing at the request of the
Corporation as a director, officer, employee oma@d another corporation, partnership,
joint venture, trust or other enterprise againstlability asserted against him and
incurred by him in any such capacity, or arising @ithis status as such, whether or not
the Corporation would have the power to indemnifg hgainst such liability under the
provisions of this Article VI.

SECTION 8. _Definition of CorporationFor the purposes of this Article
VI, references to "the Corporation" include all sttuent corporations absorbed in a
consolidation or merger as well as the resultinguwviving corporation so that any
person who is or was a director, officer, emplogeagent of such a constituent
corporation or is or was serving at the requestuch constituent corporation as a
director, officer, employee or agent of anotheipooation, partnership, joint venture,
trust or other enterprise shall stand in the saos&ipn under the provisions of this
Article VI with respect to the resulting or survigi corporation as he would if he had
served the resulting or surviving corporation ia §ame capacity.

SECTION 9. _Survival of RightsThe indemnification and advancement
of expenses provided by, or granted pursuant soAHicle VI shall continue as to a
person who has ceased to be a director, officep)arae or agent and shall inure to the
benefit of the heirs, executors and administradbsuch a person.
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ARTICLE VII

General Provisions

SECTION 1. _Dividends Subject to the provisions of statute and the
Certificate of Incorporation, dividends upon thearss of capital stock of the Corporation
may be declared by the Board of Directors at agyler or special meeting. Dividends
may be paid in cash, in property or in sharesaflsbf the Corporation, unless otherwise
provided by statute or the Certificate of Incorimna.

SECTION 2. _ReservesBefore payment of any dividend, there may be
set aside out of any funds of the Corporation abé#l for dividends such sum or sums as
the Board of Directors may, from time to time, i;m absolute discretion, think proper as a
reserve or reserves to meet contingencies, omfealezing dividends, or for repairing or
maintaining any property of the Corporation or$ach other purpose as the Board of
Directors may think conducive to the interestshef Corporation. The Board of
Directors may modify or abolish any such resermethe manner in which it was created.

SECTION 3. _Seal The seal of the Corporation shall be in sucmfas
shall be approved by the Board of Directors.

SECTION 4. _Fiscal YearThe fiscal year of the Corporation shall be
fixed, and once fixed, may thereafter be changgdesolution of the Board of Directors.

SECTION 5. _Checks, Notes, Drafts, E®ll checks, notes, drafts or
other orders for the payment of money of the Capon shall be signed, endorsed or
accepted in the name of the Corporation by sudhesffofficers, person or persons as
from time to time may be designated by the BoarBioéctors or by an officer or
officers authorized by the Board of Directors tokeauch designation.

SECTION 6. _Execution of Contracts, Deeds,. ETtie Board of Directors
may authorize any officer or officers, agent orragein the name and on behalf of the
Corporation to enter into or execute and delivgramd all deeds, bonds, mortgages,
contracts and other obligations or instruments,sarwh authority may be general or
confined to specific instances.

SECTION 7. _Voting of Stock in Other Corporatioridnless otherwise
provided by resolution of the Board of Directotsg Chairman of the Board, the Chief
Executive Officer or the President, from time toéi, may (or may appoint one or more
attorneys or agents to) cast the votes which thpdation may be entitled to cast as a
shareholder or otherwise in any other corporatmy, of whose shares or securities may
be held by the Corporation, at meetings of the érsladf the shares or other securities of
such other corporation. In the event one or mtmgreeys or agents are appointed, the
Chairman of the Board, the Chief Executive Offioethe President may instruct the
person or persons so appointed as to the manmasbihg such votes or giving such
consent. The Chairman of the Board, the Chief Ethee Officer or the President may,
or may instruct the attorneys or agents appoirdggdxecute or cause to be executed in
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the name and on behalf of the Corporation and uitsleeal or otherwise, such written
proxies, consents, waivers or other instrumentaagbe necessary or proper in the
circumstances.

ARTICLE VIII
Amendments

These By-Laws may be amended or repealed or neavis/adopted (a)
by action of the stockholders entitled to vote ¢oer at any annual or special meeting of
stockholders or (b) if the Certificate of Incorpoa so provides, by action of the Board
of Directors at a regular or special meeting therémy by-law made by the Board of
Directors may be amended or repealed by actioheo$tockholders at any annual or
special meeting of stockholders.
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