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BYLAWS
OF

EOG RESOURCES, INC.

Article |
Offices

Section 1. Registered Office. The registertfide of the Corporation required by
the General Corporation Law of the State of Delatarbe maintained in the State of Delaware
shall be the registered office named in the Cedié of Incorporation of the Corporation, or
such other office as may be designated from tinterte by the Board of Directors in the manner
provided by law.

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

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

Article |l
Stockholders

Section 1. Place of Meetings. All meetingshaf stockholders shall be held at the
principal office of the Corporation, or at such athplace within or without the state of
incorporation of the Corporation as shall be spedibr fixed in the notices or waivers of notice
thereof.

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

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

Section 3. Notice of Stockholder Business lMominations.

(A)  Annual Meetings.

(2) An annual meeting of the stockholders shalhblel at such place (within
or without the state of incorporation of the Comgd@mn), on such date, and at such time as the
Board of Directors shall fix and set forth in thetioe of the meeting. Nominations of persons
for election to the Board of Directors and the egd of other business to be considered by the
stockholders may be made at an annual meetingdktsblders (a) pursuant to the Corporation’s
notice of meeting, (b) by or at the direction of Board of Directors or (c) by any stockholder of
the Corporation who (i) was a stockholder of recatdthe time of the giving of the notice
provided for in this Bylaw and at the time of thenaal meeting, (ii) is entitled to vote at the
meeting and (iii) complies with the notice proceshuset forth in this Bylaw as to such business
or nomination; clause (c) shall be the exclusiveamsefor a stockholder to make nominations or
submit other business (other than matters profedyght under Rule 14a-8 under the Securities
Exchange Act of 1934, as amended (the “Exchang® Aat any successor rule), and included
in the Corporation’s notice of meeting) before anual meeting of stockholders.

(2) Without qualification or limitation, for anyominations or any other
business to be properly brought before an annuatingeby a stockholder pursuant to paragraph
(A)(1)(c) of this Bylaw, the stockholder must hayigen timely notice thereof in writing to the
Corporate Secretary and such other business mustwse be a proper matter for stockholder
action. To be timely, a stockholder’s notice shwaldelivered to the Corporate Secretary at the
principal executive offices of the Corporation ratlier than the close of business on the™20
day and not later than the close of business o®@ieday prior to the first anniversary of the
preceding year’s annual meeting; provided, howeavet, in the event that the date of the annual
meeting is more than 30 days before or more thatia§8 after such anniversary date, notice by
the stockholder to be timely must be so deliveretigarlier than the close of business on the
120" day prior to the date of such annual meeting artdater than the close of business on the
later of the 98 day prior to the date of such annual meetingfdhd first public announcement
of the date of such annual meeting is less thandd98 prior to the date of such annual meeting,
the 14 day following the day on which public announcemeinthe date of such meeting is first
made by the Corporation. In no event shall any wdjment or postponement of an annual



meeting or the announcement thereof commence a tmew period for the giving of a
stockholder’'s notice as described above. To bpraper form, a stockholder’s notice to the
Corporate Secretary (whether given pursuant toghiagraph (A)(2) or paragraph (B)) must:
(a) set forth, as to the stockholder giving theiagmand the beneficial owner, if any, on whose
behalf the nomination or proposal is made (i) thena and address of such stockholder, as they
appear on the Corporation’s books, of such berfwner, if any, and of their respective
affiliates or associates or others acting in contleerewith; (ii) (A) the class or series and
number of shares of the Corporation which arectliyeor indirectly, owned beneficially and of
record by such stockholder, such beneficial owmer their respective affiliates or associates or
others acting in concert therewith, (B) any optiomarrant, convertible security, stock
appreciation right, or similar right with an exeseior conversion privilege or a settlement
payment or mechanism at a price related to anys daseries of shares of the Corporation or
with a value derived in whole or in part from thaluwe of any class or series of shares of the
Corporation, any derivative or synthetic arrangeimeving the characteristics of a long position
in any class or series of shares of the Corporatorany contract, derivative, swap or other
transaction or series of transactions designedrtalyce economic benefits and risks that
correspond substantially to the ownership of amgxlor series of shares of the Corporation,
including due to the fact that the value of suchtarct, derivative, swap or other transaction or
series of transactions is determined by refereadéd price, value or volatility of any class or
series of shares of the Corporation, whether orsomeh instrument, contract or right shall be
subject to settlement in the underlying class oieseof shares of the Corporation, through the
delivery of cash or other property, or otherwise] avithout regard to whether the stockholder of
record, the beneficial owner, if any, or any a#fiis or associates or others acting in concert
therewith may have entered into transactions tedgé or mitigate the economic effect of such
instrument, contract or right (a “Derivative Instrant”), directly or indirectly owned
beneficially by such stockholder, the beneficialnew if any, or any affiliates or associates or
others acting in concert therewith and any othexatlior indirect opportunity to profit or share in
any profit derived from any increase or decreasthénvalue of shares of the Corporation, (C)
any proxy, contract, arrangement, understanding,retationship pursuant to which such
stockholder has a right to vote any class or seofeshares of the Corporation, (D) any
agreement, arrangement, understanding, relatiorhgiherwise, including any repurchase or
similar so-called “stock borrowing” agreement araagement, engaged in, directly or indirectly,
by such stockholder, the purpose or effect of whéclo mitigate loss to, reduce the economic
risk (of ownership or otherwise) of any class oriese of the shares of the Corporation by,
manage the risk of share price changes for, oeas® or decrease the voting power of, such
stockholder with respect to any class or serieghef shares of the Corporation, or which
provides, directly or indirectly, the opportunity profit or share in any profit derived from any
decrease in the price or value of any class oesef the shares of the Corporation (“Short
Interests”), (E) any rights to dividends on therskaof the Corporation owned beneficially by
such stockholder that are separated or separabte tire underlying shares of the Corporation,
(F) any proportionate interest in shares of thep@mation or Derivative Instruments held,
directly or indirectly, by a general or limited parship in which such stockholder is a general
partner or, directly or indirectly, beneficially o an interest in a general partner of such general
or limited partnership, (G) any performance-reldises (other than an asset-based fee) that such
stockholder is entitled to based on any increasalemrease in the value of shares of the
Corporation or Derivative Instruments, (H) any #igant equity interests or any Derivative



Instruments or Short Interests in any principal petitor of the Corporation held by such
stockholder, and (1) any direct or indirect intéreg such stockholder in any contract with the
Corporation, any affiliate of the Corporation oryaprincipal competitor of the Corporation
(including, in any such case, any employment ages¢ncollective bargaining agreement or
consulting agreement), if any, as of the date @ehswotice and any updates and supplements
thereof, including without limitation any such ségrrights or interests held by members of such
stockholder’'s immediate family sharing the same sebold (which information shall be
supplemented by such stockholder and beneficialeowhany, not later than 10 days after the
record date for the meeting to disclose such ovmeiss of the record date); and (iii) any other
information relating to such stockholder and bemafiowner, if any, that would be required to
be disclosed in a proxy statement or other filimgquired to be made in connection with
solicitations of proxies for, as applicable, thegwsal and/or for the election of directors in a
contested election (as defined in Section 4 of #iiscle IlI) pursuant to Section 14 of the
Exchange Act and the rules and regulations pronedgthereunder; (b) if the notice relates to
any business other than a nomination of a diremtatirectors that the stockholder proposes to
bring before the meeting, a stockholder’'s noticesthin addition to the matters set forth in
clause (a) above, also set forth: (i) a brief dpson of the business desired to be brought
before the meeting, the reasons for conducting $udiness at the meeting and any material
interest of such stockholder and beneficial owrfeany, in such business, (ii) the text of the
proposal or business (including the text of anyl#sons proposed for consideration), and (iii) a
description of all agreements, arrangements an@rstahdings between such stockholder and
beneficial owner, if any, and any other person enspns (including their names) in connection
with the proposal of such business by such stoddipbnd (c) as to each person, if any, whom
the stockholder proposes to nominate for electiomeelection to the Board of Directors, in
addition to the matters set forth in clause (a)vabalso set forth: (i) all information relating t
such person that would be required to be disclas@dproxy statement or other filings required
to be made in connection with solicitations of pesxfor election of directors in a contested
election pursuant to Section 14 of the Exchangeahd the rules and regulations promulgated
thereunder (including such person’s written conseriieing named in the proxy statement as a
nominee and to serving as a director if elected) @h a description of all direct and indirect
compensation and other material monetary agreemaméigements and understandings during
the past three years, and any other material oelstiips, between or among such stockholder
and beneficial owner, if any, and their respectfliates and associates or others acting in
concert therewith, on the one hand, and each pegpo®minee and his or her respective
affiliates and associates or others acting in cantteerewith, on the other hand, including,
without limitation, all information that would bequired to be disclosed pursuant to Rule 404
promulgated under Regulation S-K if the stockholaeking the nomination and any beneficial
owner on whose behalf the nomination is made, ¥, @an any affiliate or associate thereof or
person acting in concert therewith, were the “riegig” for purposes of such rule and the
nominee were a director or executive officer oftsvegistrant. The Corporation may require
any proposed nominee to furnish such other infaonaas may reasonably be required by the
Corporation to determine the eligibility of suchoposed nominee to serve as an independent
director of the Corporation or that could be malleto a reasonable stockholder’'s understanding
of the independence, or lack thereof, of such nemin



3) Notwithstanding anything in the second secgeaf paragraph (A)(2) of
this Bylaw to the contrary, in the event that theentver of directors to be elected to the Board of
Directors is increased and there is no public anoement by the Corporation naming all of the
nominees for director or specifying the size of ith@eased Board of Directors at least 100 days
prior to the first anniversary of the preceding n@annual meeting, a stockholder’'s notice
required by this Bylaw shall also be consideredetymbut only with respect to nominees for any
new positions created by such increase, if it dbaltelivered to the Corporate Secretary at the
principal executive offices of the Corporation fater than the close of business on th8 day
following the day on which such public announcemesiiirst made by the Corporation.

(B) _Special Meetings.

Subject to the rights of the holders of any Pref@rEtock of the Corporation,
special meetings of the stockholders may be caltég by the Chairman of the Board or by the
Board of Directors pursuant to a resolution adofgd majority of the total number of directors
which the Corporation would have if there were @gancies on the Board of Directors. Only
such business shall be conducted at a special mgegftistockholders as shall have been brought
before the meeting pursuant to the Corporationtscaamf meeting. Nominations of persons for
election to the Board of Directors may be made apecial meeting of stockholders at which
directors are to be elected pursuant to the Cotipora notice of meeting (a) by or at the
direction of the Board of Directors or (b) providdtht the Board of Directors has determined
that directors shall be elected at such meetin@ryystockholder of the Corporation who (i) is a
stockholder of record at the time of the givinglod notice provided for in this Bylaw and at the
time of the special meeting, (i) is entitled toteat the meeting, and (iii) complies with the
notice procedures set forth in this Bylaw as tohsnomination. In the event the Corporation
calls a special meeting of stockholders for theppse of electing one or more directors to the
Board of Directors, any such stockholder may noteiaperson or persons (as the case may be)
for election to such position(s) as specified i Gorporation’s notice of meeting, if the
stockholder’s notice required by paragraph (A)®2)hts Bylaw with respect to any nomination
shall be delivered to the Corporate Secretaryaptincipal executive offices of the Corporation
not earlier than the close of business on the l18athprior to the date of such special meeting
and not later than the close of business on tlee (&t the 90th day prior to the date of such
special meeting or, if the first public announceteinthe date of such special meeting is less
than 100 days prior to the date of such speciakinggehe 10th day following the day on which
public announcement is first made of the date ef special meeting and of the nominees
proposed by the Board of Directors to be electeduath meeting. In no event shall any
adjournment or postponement of a special meetinth@rannouncement thereof commence a
new time period for the giving of a stockholdert#tine as described above.

(C) General.

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

(2) For purposes of this Bylaw, “public announeati shall mean disclosure
in a press release reported by a national newscseor in a document publicly filed by the
Corporation with the Securities and Exchange Comimispursuant to Section 13, 14 or 15(d)
of the Exchange Act and the rules and regulatisomplgated thereunder.

(3) In the event that a person is validly deatgd as a nhominee to the Board
of Directors and shall thereafter become unablenavilling to stand for election to the Board of
Directors, the Board of Directors or the stockholdéo proposed such nominee, as the case
may be, may designate a substitute nominee.

4) Notwithstanding the foregoing provisions ofstiBylaw, a stockholder
shall also comply with all applicable requiremenfsthe Exchange Act and the rules and
regulations thereunder with respect to the mastets$orth in this Bylaw; provided, however, that
any references in these Bylaws to the ExchangeoAtite rules promulgated thereunder are not
intended to and shall not limit the requirementgligpble to nominations or proposals as to any
other business to be considered pursuant to pagragrg(1)(c) or paragraph (B) of this Bylaw.
Nothing in this Bylaw shall be deemed to affect agits (i) of stockholders to request inclusion
of proposals in the Corporation’s proxy statememispant to Rule 14a-8 under the Exchange
Act (or any successor rule) or (ii) of the holderfs any series of Preferred Stock of the
Corporation if and to the extent provided for untdsy, the Certificate of Incorporation or these
Bylaws. Subject to Rule 14a-&othing in these Bylaws shall be construed to peamy
stockholder or give any stockholder the right tdude or have disseminated or described in the
Corporation’s proxy statement any nomination or ater business.

Section 4. _Procedure for Election of DirectoRequired Vote. Election of
directors at all meetings of the stockholders attldirectors are to be elected shall be by ballot
and, subject to the rights of the holders of anmyeseof Preferred Stock of the Corporation to
elect directors under specified circumstances, jnitaof the votes cast at any meeting for the
election of directors at which a quorum is pres&mll elect directors. For purposes of this
Bylaw, a majority of votes cast shall mean that mioenber of shares voted “for” a director’s
election exceeds 50% of the number of votes cast ispect to that director’s election. Votes
cast shall include votes to withhold authority atlke case and exclude abstentions with respect to
that director’s election. Notwithstanding the fgoeng, in the event of a contested election of
directors, directors shall be elected by the vdta plurality of the votes cast at any meeting for
the election of directors at which a quorum is prés For purposes of this Bylaw and Section 3
of this Article II, a contested election shall meary election of directors in which the number of
candidates for election as directors exceeds thmbeu of directors to be elected, with the
determination thereof being made by the Corporaeredary as of the close of the applicable
notice of nomination period set forth in Sectiomf3this Article Il, based on whether one or
more notice(s) of nomination were timely filed iocardance with said Section 3 of this Article
Il; provided, however, that the determination thatelection is a “contested election” shall be
determinative only as to the timeliness of a not€enomination and not otherwise as to its
validity. If, prior to the time the Corporation fsaits initial proxy statement in connection with
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such election of directors, one or more noticesarhination are withdrawn such that the number
of candidates for election as director no longexeexis the number of directors to be elected, the
election shall not be considered a contested elechut in all other cases, once an election is
determined to be a contested election, directoati bk elected by the vote of a plurality of the
votes cast.

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

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

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

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




Section 8. Proxies. Each stockholder entittedote at a meeting of stockholders
may authorize another person or persons to adtiforby proxy. Proxies for use at any meeting
of stockholders shall be filed with the Corporaeei®tary, or such other officer as the Board of
Directors may from time to time determine by retioly before or at the time of the meeting.
All proxies shall be received and taken chargenof all ballots shall be received and canvassed
by the secretary of the meeting, who shall decidguestions touching upon the qualification of
voters, the validity of the proxies, and the acaepé or rejection of votes, unless an inspector or
inspectors shall have been appointed by the chairafathe meeting, in which event such
inspector or inspectors shall decide all such dqoest

No proxy shall be valid after three (3) yednmsm its date, unless the proxy
provides for a longer period. Each proxy shall &eocable unless expressly provided therein to
be irrevocable and coupled with an interest sudfitin law to support an irrevocable power.

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

Section 9. Voting; Elections; Inspectors. é#d otherwise required by law or
provided in the Certificate of Incorporation, eatbckholder shall on each matter submitted to a
vote at a meeting of stockholders have one voted&oh share of stock entitled to vote which is
registered in his name on the record date for thetimg. For the purposes hereof, each election
to fill a directorship shall constitute a separnatatter. Shares registered in the name of another
corporation, domestic or foreign, may be voted lghsofficer, agent or proxy as the bylaws (or
comparable instrument) of such corporation mayaqoifes, or in the absence of such provision,
as the Board of Directors (or comparable body) wfhscorporation may determine. Shares
registered in the name of a deceased person magtbd by the executor or administrator of
such person's estate, either in person or by proxy.

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

At any meeting at which a vote is taken byttem ballots, the chairman of the
meeting may appoint one or more inspectors, eaclwlwdm shall subscribe an oath or
affirmation to execute faithfully the duties of pector at such meeting with strict impartiality



and according to the best of such inspector'stgbfuch inspector shall receive the written
ballots, count the votes and make and sign a ioatiéf of the result thereof. The chairman of the
meeting may appoint any person to serve as inspeetgept no candidate for the office of
director shall be appointed as an inspector.

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

Section 10. Conduct of Meetings. The meetingshe stockholders shall be
presided over by the Chairman of the Board, ohatréequest of the Chairman of the Board or if
the Chairman of the Board is not present, by theefixecutive Officer, or at the request of the
Chairman of the Board or if the Chief Executivei€df is not present, by the Vice Chairman of
the Board (if any), or at the request of the Chamnof the Board or if neither the Chairman of
the Board, the Chief Executive Officer nor the Vi@eairman of the Board (if any) is present, by
a chairman elected at the meeting. The Corporateetgey of the Corporation, if present, shall
act as secretary of such meetings, or if the CatpoSecretary is not present, the Deputy
Corporate Secretary or an Assistant Secretary sbadict; if neither the Corporate Secretary or
the Deputy Corporate Secretary or an Assistantefagr is present, then a secretary shall be
appointed by the chairman of the meeting. The aofeir of any meeting of stockholders shall
determine the order of business and the procedutteeaneeting, including such regulation of
the manner of voting and the conduct of discusameeem to the chairman in order.

Section 11. Treasury Stock. The Corporatiwedlsnot vote, directly or indirectly,
shares of its own stock owned by it and such shsital not be counted for quorum purposes.
Nothing in this Section 11 shall be construed asting the right of the Corporation to vote
stock, including but not limited to its own stodlkeld by it in a fiduciary capacity.

Section 12. Record Date for Action by Writt€lonsent. In order that the
Corporation may determine the stockholders entittedonsent to corporate action in writing
without a meeting, the Board of Directors may fixemord date, which record date shall not
precede the date upon which the resolution fiximg tecord date is adopted by the Board of
Directors, and which date shall not be more than(i®) days after the date upon which the
resolution fixing the record date is adopted byBloard of Directors. Any stockholder of record
seeking to have the stockholders authorize or takporate action by written consent shall, by
written notice to the Corporate Secretary, reqtresBoard of Directors to fix a record date. The
Board of Directors shall promptly, but in all evemntithin ten (10) days after the date on which
such a request is received, adopt a resolutiomdithe record date (unless a record date has
previously been fixed by the Board of Directorsguant to the first sentence of this Section 12).
If no record date has been fixed by the Board @éfors pursuant to the first sentence of this
Section 12 or otherwise within ten (10) days of dlaée on which such a request is received, the
record date for determining stockholders entitledcbnsent to corporate action in writing
without a meeting, when no prior action by the Bloaf Directors is required by applicable law,
shall be the first date on which a signed writtensent setting forth the action taken or proposed
to be taken is delivered to the Corporation bywiel to its registered office in the State of
Delaware, its principal place of business, or tg afficer or agent of the Corporation having
custody of the books in which proceedings of megtiaf stockholders are recorded. Delivery




shall be by hand or by certified or registered prailurn receipt requested. If no record date has
been fixed by the Board of Directors and prior @ttby the Board of Directors is required by
applicable law, the record date for determiningclshmlders entitled to consent to corporate
action in writing without a meeting shall be at ttlese of business on the date on which the
Board of Directors adopts the resolution takinghspigor action.

Section 13. Inspectors of Written Consentiha event of the delivery, in the
manner provided by Section 12, to the Corporatiothe requisite written consent or consents to
take corporate action and/or any related revocairorevocations, the Corporation shall engage
independent inspectors of elections for the purpdggomptly performing a ministerial review
of the validity of the consents and revocations. the purpose of permitting the inspectors to
perform such review, no action by written conseithaut a meeting shall be effective until such
date as the independent inspectors certify to thgpdation that the consents delivered to the
Corporation in accordance with Section 12 repreaetgast the minimum number of votes that
would be necessary to take the corporate actiothibpcontained in this Section 13 shall in any
way be construed to suggest or imply that the Bo&irectors or any stockholder shall not be
entitled to contest the validity of any consente@rocation thereof, whether before or after such
certification by the independent inspectors, ortake any other action (including, without
limitation, the commencement, prosecution, or dedenf any litigation with respect thereto, and
the seeking of injunctive relief in such litigatjon

Section 14. Effectiveness of Written Consé&ery written consent shall bear the
date of signature of each stockholder who signsctiresent and no written consent shall be
effective to take the corporate action referredherein unless, within sixty (60) days of the
earliest dated written consent received in accarganith Section 12, a written consent or
consents signed by a sufficient number of holdergake such action are delivered to the
Corporation in the manner prescribed in Section 12.

Article I

Board of Directors

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

The number of directors which shall conséttite whole Board of Directors shall
be determined from time to time by the Board ofebiors (provided that no decrease in the
number of directors which would have the effecslobrtening the term of an incumbent director
may be made by the Board of Directors). If the BloafrDirectors makes no such determination,
the number of directors shall be three. Each direstiall hold office for the term for which such
director is elected, and until such Director's gssor shall have been elected and qualified or
until such Director's earlier death, resignatiomesnoval.
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Unless otherwise provided in the Certificate médrporation, directors need not
be stockholders nor residents of the state of pa@tion of the Corporation.

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

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

Section 4. First Meeting. Each newly eleddedrd of Directors may hold its first
meeting for the purpose of organization and thes@ation of business, if a quorum is present,
immediately after and at the same place as theahmaeting of the stockholders. Notice of
such meeting shall not be required. At the firsetimg of the Board of Directors in each year at
which a quorum shall be present, held next afteatimual meeting of stockholders, the Board of
Directors shall elect the officers of the Corparati

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

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

Section 7._Removal. Any director or the entireaBb of Directors may be
removed, with or without cause, by the holders ofaority of the shares then entitled to vote at
an election of directors.
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Section 8. Vacancies; Increases in the NumbeDiodctors. Unless otherwise
provided in the Certificate of Incorporation, sudtjeo the requirements set forth in Section 12 of
this Article Ill, vacancies existing on the Boarfi@irectors for any reason and newly created
directorships resulting from any increase in ththatized number of directors may be filled by
the affirmative vote of a majority of the directdr®n in office, although less than a quorum, or
by a sole remaining director; and any director Bosen shall hold office until the next annual
election and until such Director's successor diealle been elected and qualified, or until such
Director's earlier death, resignation or removal.

Section 9. Compensation. Directors and membérstanding committees may
receive such compensation as the Board of Diredtora time to time shall determine to be
appropriate, and shall be reimbursed for all reaklmn expenses incurred in attending and
returning from meetings of the Board of Directors.

Section 10. Action Without a Meeting; TeleppoConference Meeting. Unless
otherwise restricted by the Certificate of Incogi@n, any action required or permitted to be
taken at any meeting of the Board of Directorsany committee designated by the Board of
Directors, may be taken without a meeting if allmbers of the Board of Directors or
committee, as the case may be, consent thereteoitingvor by electronic transmission, and the
writing or writings or electronic transmission oarismissions (as the case may be) are filed with
the minutes of proceedings of the Board of Directmr committee. Such consent shall have the
same force and effect as a unanimous vote at aingeend may be stated as such in any
document or instrument filed with the SecretaryState of the state of incorporation of the
Corporation.

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

Section 11. Approval or Ratification of Aais Contracts by Stockholders. The

Board of Directors in its discretion may submit agt or contract for approval or ratification at
any annual meeting of the stockholders, or at gregial meeting of the stockholders called for
the purpose of considering any such act or contraetl any act or contract that shall be
approved or be ratified by the vote of the stocbd holding a majority of the issued and
outstanding shares of stock of the Corporatiortledtto vote and present in person or by proxy
at such meeting (provided that a quorum is pressmd)l be as valid and as binding upon the
Corporation and upon all the stockholders as ihas been approved or ratified by every
stockholder of the Corporation.
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Section 12. Independent Directors.

The Board of Directors has determined thatfthlowing requirements in respect
of the qualifications of the Corporation's direstand the composition of the Board of Directors
are desirable for and in the best interests oOibmoration and its stockholders:

(@) At least three-fifths of the individuadtected to the Board of Directors at
the Corporation's annual meeting of stockholdead slonsist of individuals who, upon election,
would be Independent Directors.

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

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

(d) The Board of Directors shall have the lesiwe right and power to
interpret and apply the provisions of this Sectl@) including, without limitation, the adoption
of written definitions of terms used in and guidek for the application of this Section 12 (any
such definitions and guidelines shall be filed witle Corporate Secretary of the Corporation,
and such definitions and guidelines as may prestall be made available to any stockholder
upon written request), and any such definitionggoidelines and any other interpretation or
application of the provisions of this Section 12 dman good faith shall be binding and
conclusive upon all holders of equity securitieshaf Corporation.

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

Section 1. Executive CommitteeThe Board of Directors may, by resolution
passed by a majority of the whole Board of Direstadesignate an Executive Committee
consisting of one or more of the directors of th@gration, one of whom shall be designated
chairman of the Executive Committee. During thernwals between the meetings of the Board of
Directors, the Executive Committee shall possesksraay exercise all the powers of the Board
of Directors, including the power to authorize g®al of the Corporation to be affixed to all
papers which may require it; provided, howevert tha Executive Committee shall not have the
power or authority of the Board of Directors in eefnce to amending the Certificate of
Incorporation, adopting an agreement of merger onsglidation, recommending to the
stockholders the sale, lease or exchange of albstantially all of the Corporation's property
and assets, recommending to the stockholders aluties of the Corporation or a revocation of
a dissolution of the Corporation, amending, aligmm repealing these Bylaws or adopting new
bylaws for the Corporation or otherwise acting vehaction by the Board of Directors is
specified by the General Corporation Law of thete&Sté Delaware. The Executive Committee
shall also have, and may exercise, all the powketiseoBoard of Directors, except as aforesaid,
whenever a quorum of the Board of Directors slalltb be present at any meeting of the Board.

Section 2. Audit Committee. The Board of Btars may, by resolution passed by
a majority of the whole Board of Directors, designan Audit Committee consisting of one or
more of the directors of the Corporation, one obmhshall be designated chairman of the Audit
Committee. The Audit Committee shall have and megr@se such powers and authority as
provided in the resolution creating it and as deieed from time to time by the Board of
Directors.

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

Section 4. Procedure; Meetings; Quorum. Aommiittee designated pursuant to
this Article IV shall keep regular minutes of itstians and proceedings in a book provided for
that purpose and report the same to the Board i@civirs at its meeting next succeeding such
action, shall fix its own rules or procedures, ahéll meet at such times and at such place or
places as may be provided by such rules, or by soeimittee or the Board of Directors. Should
a committee fail to fix its own rules, the provisgof these Bylaws, pertaining to the calling of
meetings and conduct of business by the Board fciirs, shall apply as nearly as may be. At
every meeting of any such committee, the presehaenmjority of all the members thereof shall
constitute a quorum, except as provided in Sedio this Article IV, and the affirmative vote
of a majority of the members present shall be resrgdor the adoption by it of any resolution.
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Section 5. Substitution and Removal of Mempéracancies. The Board of
Directors may designate one or more directorstasnate members of any committee, who may
replace any absent or disqualified member at angtinge of such committee. In the absence or
disqualification of a member of a committee, themher or members present at any meeting and
not disqualified from voting, whether or not conding a quorum, may unanimously appoint
another member of the Board of Directors to acthat meeting in the place of the absent or
disqualified member. The Board of Directors shalld the power at any time to remove any
member(s) of a committee and to appoint other thredn lieu of the person(s) so removed and
shall also have the power to fill vacancies in enouttee.

Article V
Officers

Section 1. Number, Titles and Term of Offiddne officers of the Corporation
shall consist of such of the following as the Boafdirectors shall from time to time elect or
appoint: a Chief Executive Officer, a Chairman loé tBoard, a President, a Chief Operating
Officer, a Chief Financial Officer, one or more ¥i€residents (any one or more of whom may
be designated as a Senior Executive Vice PresidenExecutive Vice President or a Senior
Vice President), a General Counsel, a Corporateegag, a Treasurer and such other officers as
the Board of Directors may from time to time electappoint (which may include, but not be
limited to, a Vice Chairman of the Board, a DepGyrporate Secretary, one or more Assistant
Secretaries and one or more Assistant Treasureegh officer shall hold office until such
officer's successor shall be duly elected or agpdiand qualified, or until such officer's earlier
death, resignation or removal. Any number of oficeay be held by the same person. Except
for the Chairman of the Board and the Vice Chairrofithe Board (if any), no officer need be a
director.

Section 2. Powers and Duties of the Chiefcdbkee Officer. Subject to the
control of the Board of Directors, the Chief Exeeait Officer shall have general executive
charge, management, supervision and control optbperties, business and operations of the
Corporation and its subsidiaries with all such pmvas may be reasonably incident to such
responsibilities; may agree upon, execute and acleulpe all deeds, mortgages, bonds,
evidences of indebtedness or other obligationstracts, agreements and other documents and
instruments in the name of the Corporation; andl $laae such other powers and perform such
other duties as may be prescribed from time to tbmethe Board of Directors. The Chief
Executive Officer shall also have such powers arfopm such duties as is usual and customary
and incident to the office of chief executive officof a corporation and as is necessary to, and
consistent with, the businesses of the Corporadiuh its subsidiaries. All other officers of the
Corporation shall be subordinate to the Chief ExkgelOfficer and shall report to him as he may
direct. The Chief Executive Officer shall presatemeetings of the stockholders in the absence
of, or at the request of, the Chairman of the Bpardl (if the Chief Executive Officer is also a
director) at meetings of the directors in the abseonf the Chairman of the Board, the
presiding/lead director and the Vice Chairman efBwoard (if any).
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Section 3. Powers and Duties of the Chairofahe Board. The Chairman of the
Board shall preside at all meetings of the stoditdwsd and of the Board of Directors. The
Chairman of the Board shall have such other powats perform such other duties as may be
prescribed from time to time by the Board of Dimest

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

Section 5. Powers and Duties of the Chief Opega@fficer. If the Board of
Directors elects or appoints a Chief Operating €@ffi such officer shall have such powers and
perform such duties as may be prescribed from toniene by the Board of Directors, the Chief
Executive Officer or the President. Subject to finegoing, the Chief Operating Officer shall
have such powers and perform such duties as i$ asdaustomary and incident to the office of
chief operating officer of a corporation and mayeggupon, execute and acknowledge all deeds,
mortgages, bonds, evidences of indebtedness or offigations, contracts, agreements and
other documents and instruments in the name aoCdrporation.

Section 6. Powers and Duties of the Chief Fira@rOfficer. The Chief Financial
Officer shall have responsibility for developmemntdaadministration of the Corporation’s
financial plans and financial arrangements, itshcdsposits and short-term investments, its
accounting policies and its federal and state éarns. The Chief Financial Officer shall also
be responsible for the Corporation’s internal colnprocedures and for its relationship with the
financial community. The Chief Financial Officerathhave such other powers and perform such
other duties as may be prescribed from time to tbywethe Board of Directors, the Chief
Executive Officer or the President. Subject to fimegoing, the Chief Financial Officer shall
also have such powers and perform such duties asuial and customary and incident to the
office of chief financial officer of a corporatioand may agree upon, execute and acknowledge
all deeds, mortgages, bonds, evidences of indebssdror other obligations, contracts,
agreements or other documents and instrument® ingime of the Corporation.

Section 7. Vice Presidents. Each Vice PredgidRall at all times possess power to
agree upon, execute and acknowledge all deedsgagas, bonds, evidences of indebtedness or
other obligations, contracts, agreements and atbeuments and instruments in the name of the
Corporation, except as may otherwise be limitediiting by the Board of Directors, the Chief
Executive Officer, the President, the Chief OpeatOfficer or the Chief Financial Officer.
Each Vice President shall have such other powetgparform such other duties as is usual and
customary and incident to the office of vice presidof a corporation or as may be prescribed
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from time to time to such Vice President by the Bloaf Directors, the Chief Executive Officer,
the President, the Chief Operating Officer or tiee€CFinancial Officer.

Section 8. General Counsel. The General Gausisall be the principal legal
officer of the Corporation and shall act as chegdl advisor to the Corporation. The General
Counsel may have one or more staff attorneys asidtasts, and may retain other attorneys to
conduct the legal affairs and litigation of the amation under the General Counsel's
supervision. The General Counsel shall have gedeeation of and supervision over the legal
affairs of the Corporation. The General Counsell $teve such other powers and perform such
other duties as may be prescribed from time to tbywethe Board of Directors, the Chief
Executive Officer or the President.

Section 9. Corporate Secretary. The Corp@atzetary shall record and keep the
minutes of (and votes at) all meetings of the Baafrdirectors, committees of the Board of
Directors and the stockholders, in books providedliat purpose; shall attend to the giving and
serving of all notices of meetings of the directorsstockholders; may in the name of the
Corporation affix the seal of the Corporation tbantracts of the Corporation and attest the
affixation of the seal of the Corporation theratmay sign with the other designated officers all
certificates for shares of capital stock of the gooation; shall have charge of the certificate
books, transfer books and stock ledgers, and stiodr dbooks and papers as the Board of
Directors may direct, all of which shall at all seaable times be open to inspection of any
director upon application at the office of the Guadion during business hours; shall have such
other powers and perform such other duties as ragydscribed from time to time by the Board
of Directors, the Chairman of the Board, the Cliigécutive Officer or the President; and shall
in general have such other powers and perform etledr duties as is usual and customary and
incident to the office of corporate secretary afoaporation, subject to the control of the Board
of Directors, the Chairman of the Board, the Chigécutive Officer and the President.

Section 10. Deputy Corporate Secretary ansistent Secretaries. The Deputy
Corporate Secretary and each Assistant Secretaflyhsve the powers and perform the duties
usual and customary and incident to such offices @orporation, together with such other
powers and duties as may be prescribed from timien® to the Deputy Corporate Secretary or
such Assistant Secretary by the Board of Directtns, Chairman of the Board, the Chief
Executive Officer, the President or the Corporager&tary. The Deputy Corporate Secretary
shall exercise the powers and perform the dutigheCorporate Secretary during that officer's
absence or inability or refusal to act.

Section 11. Treasurer. The Treasurer shak masponsibility for the custody and
control of all the funds and securities of the Guwgtion, and shall have such other powers and
perform such other duties as may be prescribed fimm to time by the Board of Directors, the
Chief Executive Officer, the President or the Chie@hancial Officer. The Treasurer shall
perform all acts usual and customary and incidenthe office of treasurer of a corporation,
subject to the control of the Board of Directotse Chief Executive Officer, the President and
the Chief Financial Officer; and the Treasurer khatequired by the Board of Directors, give
such bond for the faithful discharge of the Treasarduties in such form as the Board of
Directors may require.
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Section 12. Assistant Treasurers. If the BadrDirectors elects or appoints one
or more Assistant Treasurers, each Assistant Treashall have the powers and perform the
duties usual and customary and incident to sudheotff a corporation, together with such other
powers and duties as may be prescribed from tim@re to such Assistant Treasurer by the
Board of Directors, the Chief Executive OfficeretRresident, the Chief Financial Officer or the
Treasurer. The Assistant Treasurers shall exetbisepowers and perform the duties of the
Treasurer during that officer's absence or inabditrefusal to act.

Section 13._Controllers. If the Board of Dimst elects or appoints one or more
Controllers, each Controller shall have such powemsl perform such duties as may be
prescribed from time to time to such Controllertbg Board of Directors, the Chief Executive
Officer, the Chief Financial Officer or the prinaipaccounting officer of the Corporation.

Section 14._Assistant Controllers. If the Boafdirectors elects or appoints one
or more Assistant Controllers, each Assistant @dletr shall have such powers and perform
such duties as may be prescribed from time to torsuch Controller by the Board of Directors,
the Chief Executive Officer, the Chief FinancialfiGér or the principal accounting officer of the
Corporation.

Section 15. Powers and Duties of the Vice Chairwiathe Board. If the Board
of Directors elects or appoints a Vice Chairmathef Board, he shall preside at meetings of the
stockholders in the absence of the Chairman oBtheed and the Chief Executive Officer or at
the request of the Chairman of the Board, and atimgs of the directors in the absence of the
Chairman of the Board and the presiding/lead diwrecthe Vice Chairman of the Board shall
have such other powers and perform such otherdasienay be prescribed from time to time by
the Board of Directors.

Section 16. Action with Respect to SecuritedsOther Corporations. Unless
otherwise directed by the Board of Directors, thae€ Executive Officer, the President, the
Chief Operating Officer, the Chief Financial Officer any Vice President, together with the
Corporate Secretary, the Deputy Corporate Secredany Assistant Secretary, the Treasurer or
any Assistant Treasurer, shall have power to voteagherwise act on behalf of the Corporation,
in person or by proxy, at any meeting of securitydbrs of or with respect to any action of
security holders of, any other corporation in whtbis Corporation may hold securities and
otherwise to exercise any and all rights and powdngh this Corporation may possess by
reason of its ownership of securities in such oteeporation.

Section 17. Delegation. For any reason thatBbard of Directors may deem
sufficient, the Board of Directors may, except vhetherwise provided by statute, delegate the
powers or duties of any officer to any other persord may authorize any officer to delegate (by
written authorization, including powers of attorhepecified duties of such officer to any other
person. Any such delegation or authorization byBard of Directors shall be effected from
time to time by resolution of the Board of Diregor
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Article VI

Capital Stock

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

Section 2. Transfer of Shares. The sharegdauk sof the Corporation shall be
transferable only on the books of the Corporat{Onn the case of certificated shares of stock,
upon receipt of proper transfer instructions frdra holder named in the certificate or by such
person's duly authorized attorney or legal repriedme lawfully constituted in writing and upon
the surrender of the certificate therefor, propeshdorsed for transfer, and payment of all
necessary transfer taxes or (ii) in the case oénificated shares of stock, upon receipt of proper
transfer instructions from the registered holdethaf shares or by such person's duly authorized
attorney or legal representative lawfully consétlitn writing and upon payment of all necessary
transfer taxes and compliance with appropriate gmoces for transferring shares in
uncertificated form; provided, however, that suciirender and endorsement, compliance or
payment of taxes shall not be required in any aaséhich the officers of the Corporation shall
determine to waive such requirement. With respectcértificated shares of stock, every
certificate exchanged, returned or surrenderedh¢oCorporation shall be marked “Cancelled”,
with the date of cancellation, by the Corporater&ecy, Deputy Corporate Secretary or an
Assistant Secretary of the Corporation or the fearagent thereof. No transfer of stock shall be
valid as against the Corporation for any purposeé unshall have been entered in the stock
records of the Corporation by an entry showing fieomd to who transferred.
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Section 3._Ownership of Shares. The Corporationl sl entitled to treat the
holder of record of any share or shares of capitatk of the Corporation as the holder in fact
thereof and, accordingly, shall not be bound togeze any equitable or other claim to or
interest in such share or shares on the part ofadimgr person, whether or not it shall have
express or other notice thereof, except as othenpi®vided by the laws of the state of
incorporation of the Corporation.

Section 4. Regulations Regarding Shares afkStéubject to applicable law and
these Bylaws, the Board of Directors shall havepgbeer and authority to make all such rules
and regulations as they may deem expedient comgethe issue, transfer and registration of
shares of the capital stock of the Corporation fwecertificated or uncertificated) or, in the
case of certificated shares of capital stock ofGloeporation, the replacement of certificates for
shares.

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

Article VII

Miscellaneous Provisions

Section 1. Fiscal Year. The fiscal year of @aporation shall begin on the first
day of January of each year.

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

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

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

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

Section 5. Reliance upon Books, Reports arabRRis. A member of the Board of

Directors, or a member of any committee designégdhe Board of Directors, shall, in the
performance of such person's duties, be fully ptetkin relying in good faith upon the records
of the Corporation and upon such information, apinireports or statements presented to the
Corporation by any of the Corporation's officerseonployees, or committees of the Board of
Directors, or by any other person as to mattergrteenber reasonably believes are within such
other person's professional or expert competendevio has been selected with reasonable care
by or on behalf of the Corporation.

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

Article VIII
Amendments
The Board of Directors shall have the powemrtlopt, amend and repeal from
time to time Bylaws of the Corporation, subjecthe right of the stockholders entitled to vote

with respect thereto to amend or repeal such Bylasvadopted or amended by the Board of
Directors.
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