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BYLAWS
OF
EXAR CORPORATION
(a Delaware corporation)

ARTICLE |
Offices

Section 1. Regqistered Office

The registered office of the corporation in thet&taf Delaware shall be in the City of
Dover, County of Kent.

Section 2. Other Offices

The corporation shall also have and maintain aieetr principal place of business in
Fremont, California, at such place as may be fixgthe Board of Directors, and may also have
offices at such other places, both within and withtbe State of Delaware as the Board of
Directors may from time to time determine or thaihass of the corporation may require.

ARTICLE Il
Corporate Seal

Section 3. Corporate Seal

The corporate seal shall consist of a die beahieghame of the corporation. Said seal
may be used by causing it or a facsimile theredietampressed or affixed or reproduced or
otherwise.

ARTICLE 1l
Stockholders’ Meetings

Section 4. Place of Meetings

€) Meetings of the stockholders of the corporatiorldieheld at such place,
either within or without the State of Delaware naesy be designated from time to time by the
Board of Directors, or, if not so designated, thethe office of the corporation required to be
maintained pursuant to Section 2 hereof.

(b) The Board of Directors may, in its sole discretidaetermine that
stockholder meetings shall not be held at any plagemay instead be held solely by means of
remote communication in accordance with Section(@12) of the Delaware General
Corporation Law. If authorized by the Board of Ri@s in its sole discretion, and subject to
such guidelines and procedures as the Board otnemay adopt, stockholders and proxy
holders not physically present at a meeting ofldtolders may, by means of remote



communication (a) participate in a meeting of stmtllers and (b) be deemed present in person
and vote at a meeting of stockholders whether sugting is to be held at a designated place or
solely by means of remote communication, provided (i) the corporation shall implement
reasonable measures to verify that each personateprasent and permitted to vote at the
meeting by means of remote communication is a twldeer or proxy holder, (ii) the corporation
shall implement reasonable measures to provide stockholders and proxy holders a
reasonable opportunity to participate in the megedind to vote on matters submitted to the
stockholders, including an opportunity to read eartthe proceedings of the meeting
substantially concurrently with such proceedingsl @ii) if any stockholder or proxy holder
votes or takes other action at the meeting by mearesmote communication, a record of such
vote or other action shall be maintained by theomation.

Section 5. Annual Meeting

(@  The annual meeting of the stockholders of the aatpm, for the purpose
of election of Directors and for such other busines may lawfully come before it, shall be held
on such date and at such time as may be desigmatedime to time by the Board of Directors.

(b) At an annual meeting of the stockholders, only dug$iness shall be
conducted or nominations presented as shall haye fr@perly brought before the meeting. To
be properly brought before an annual meeting, l@ssior nominations may be made at an
annual meeting of stockholders only (1) pursuanh&ocorporation’s notice of meeting (or any
supplement thereto), (2) by or at the directiothefBoard of Directors, or (3) by any
stockholder of the corporation that is a stockholifeecord of the corporation at the time the
notice provided for in this Section 5 and in Setffois delivered to the Secretary of the
corporation, that is entitled to vote at the megtind that complies with the requirement and
procedures set forth in this Section 5 and in $acli. Clause (3) of the preceding sentence shall
be the exclusive means for a stockholder to makeimettions or submit other business (other
than matters properly brought under Rule 14a-8 utideSecurities Exchange Act of 1934, as
amended (the “Exchange Act”) and included in thgpamtion’s notice of meeting) before an
annual meeting of stockholders.

(c) Notwithstanding anything in these Bylaws to thetcany, no business
shall be conducted at any annual meeting and nonadion of any person for election as a
Director of the corporation shall be presentedngtannual meeting except in accordance with
the procedures set forth in this Section 5 andi@egt of these Bylaws. The chairman of the
annual meeting shall, if the facts warrant, detagrand declare at the meeting that business or a
nomination was not properly brought before the imgetnd in accordance with the provisions
of Sections 5 and 7 of these Bylaws, and, if heighso determine, he shall so declare at the
meeting that any such business or nomination rajesty brought before the meeting shall not
be transacted. Unless otherwise required by lastt@rwise determined by the chairman of the
meeting, if the stockholder (or a qualified repreagve of the stockholder) does not appear at
the annual meeting to present a nomination or @egdusiness, such nomination shall be
disregarded and such proposed business shall nrisacted, notwithstanding that proxies
with respect to such vote may have been receivatidogorporation. To be considered a
gualified representative of the stockholder, a persust be a duly authorized officer, manager
or partner of such stockholder or must be authdrimea writing executed by such stockholder



or an electronic transmission delivered by suchldtolder to act for such stockholder as proxy
at the meeting of stockholders and such person pradtice such writing or electronic
transmission, or a reliable reproduction of thetiwg or electronic transmission, at the meeting
of stockholders.

Section 6. Special Meetings

(8  Special meetings of the stockholders of the cotpmranay be called, for
any purpose or purposes, only by (i) the Chairnfahe@Board of Directors, (ii) the Chief
Executive Officer, or (iii) the Board of Directopsirsuant to a resolution adopted by a majority
of the total number of authorized directors (whettrenot there exists any vacancies in
previously authorized directorships at the time sngh resolution is presented to the Board of
Directors for adoption), on such date, and at $uné as the Chairman of the Board, the Chief
Executive Officer or the Board of Directors, as tlase may be, shall fix.

(b) If a special meeting is called by any person osqes other than the
Board of Directors, the request shall be in writisgecifying the general nature of the business
proposed to be transacted, and shall be delivesesbpally or sent by registered mail or by
telegraphic or other facsimile transmission toSleeretary of the corporation. No business may
be transacted at such special meeting otherwisesppecified in such notice. The Board of
Directors shall determine the time and place ohspecial meeting, which shall be held not less
than thirty-five (35) nor more than one hundredrtyg120) days after the date of the receipt of
the request. Upon determination of the time andeptd the meeting, the Secretary shall cause
notice to be given to the stockholders entitleddte, in accordance with the provisions of
Section 8 of these Bylaws. If the notice is notegiwvithin sixty (60) days after the receipt of the
request, the person or persons requesting themgeety set the time and place of the meeting
and give the notice. Nothing contained in this geaiph (b) shall be construed as limiting, fixing,
or affecting the time when a meeting of stockhadd=lled by action of the Board of Directors
may be held.

Section 7. Advance Notice of Stockholder Nomirmed Stockholder Business

€)) In order to assure that stockholders and the catjpor have a reasonable
opportunity to consider nominations and other bessrproposed to be brought before an annual
meeting of stockholders and to allow for full infieation to be distributed to stockholders, for a
stockholder to properly bring any business or natims for election as Director of the
corporation before an annual meeting of the stolcldrs, in addition to the requirements of
Section 5 above, the stockholder must have givealyi notice thereof in writing to the
Secretary of the corporation in accordance withptte®isions of paragraph (b) of this Section 7
and any such proposed business other than the atoma of persons for election to the Board
of Directors must constitute a proper matter fockholder action under the Delaware General
Corporation Law. To be timely, a stockholder’'sic@imust be delivered to the Secretary at the
principal executive offices of the corporation legistered or certified mail, postage prepaid, or
by nationally recognized courier, freight prepaidt earlier than the close of business on the one
hundred fiftieth (150) day and not later than the close of businesfiemne hundred twentieth
(120th) day prior to the date of the prior yearimaal stockholder meeting (or, if such f'atay
is not a business day, on the immediately precedlirsiness day); provided, however, that in the



event that the date of the annual meeting is nt@e thirty (30) days before or more than
seventy (70) days after such anniversary datecebty the stockholder must be delivered not
earlier than the close of business on the one leahfiftieth (150") day and not later than the
later of (i) the close of business on the one headwentieth (120) day prior to such annual
meeting (or, if such 12bday is not a business day, on the immediatelyeatiag business day)
and (ii) the tenth (10) day following the day on which notice of the daf¢he meeting was
mailed or public disclosure of the date of such tngevas first made by the corporation. In no
event shall the public announcement or notice addjournment or postponement of an annual
meeting commence a new time period (or extend iamg/ period) for the giving of a
stockholder’s notice as described herein. A pudoticouncement shall include disclosure in a
press release through a national news serviceadocument publicly filed by the corporation
with the Securities and Exchange Commission.

(b) To be in proper form, a stockholder’s notice to 8seretary of the
corporation must set forth:

0] as to each person whom the stockholder proposesnate for
election as a Director (A) all information relatitgsuch person that is required to be
disclosed in a proxy statement or other filingsurezf to be made in connection with the
solicitations of proxies for election of Directarsan election contest, or is otherwise
required, in each case pursuant to and in accoedaith Section 14 of the Exchange Act
and the rules and regulations promulgated thereyim#uding such person’s written
consent to being named in the proxy statementasrenee and to serving as a Director
if elected) and (B) a description of all direct andirect compensation and other material
monetary agreements, arrangements and understardiingg the past three years, and
any other material relationships, between or ansuuy) stockholder and beneficial
owner, if any, and their respective affiliates asdociates, or others acting in concert
therewith, on the one hand, and each proposed re@namd his or her respective
affiliates and associates, or others acting in edrtberewith, on the other hand,
including without limitation all information thateuld be required to be disclosed
pursuant to Rule 404 promulgated under Regulatignif3he stockholder making the
nomination and any beneficial owner on whose behalihomination is made, if any, or
any affiliate or associate thereof or person adtingpncert therewith, were the
“registrant” for purposes of such rule and the nmesiwere a director or executive
officer of such registrant;

(i) as to any other business that the stockholder gexptm bring
before the meeting, the (A) text of the proposabusiness (including the text of any
resolutions proposed for consideration and, irethent that such business includes a
proposal to amend the corporation’s Bylaws, thgl@age of the proposed amendment),
(B) the reasons for conducting such business anteting and any material interest in
such business of such stockholder, any such béalefiener on whose behalf the
proposal is made and any person with which suatkbtidder or any such beneficial
owner is Acting in Concert (as defined below), &B3la description of all agreements,
arrangements and understandings between such stdekhany such beneficial owner
and any such person and any other person or pefisghgling their names) in
connection with the proposal of such business loh stockholder;



(i) as to the stockholder giving the notice and theebeial owner, if
any, on whose behalf the nomination or proposalage, as well as any person with
which such stockholder and/or beneficial owner aidg in Concert (A) the name and
address of such stockholder, as they appear acotiperation’s books, and of any such
beneficial owner and person; (B) (1) the classevies and number of shares of capital
stock of the corporation that are, directly or nedily, owned beneficially and of record
by each of such stockholder, any such beneficiaervand any such person, (2) any
option, warrant, convertible security, stock ap@gen right, or similar right with an
exercise or conversion privilege or a settlemegtEnt or mechanism at a price related
to any class or series of shares of capital stbtheocorporation or with a value derived
in whole or in part from the value of any classeries of shares of the corporation,
whether or not such instrument or right shall bgjesct to settlement in the underlying
class or series of capital stock of the corporationtherwise (a “Derivative Instrument”)
directly or indirectly owned beneficially by eachsuch stockholder, any such beneficial
owner and any such person and any other directdinreict opportunity to profit or share
in any profit derived from any increase or decrddadhe value of shares of the
corporation, (3) any proxy, contract, arrangementlerstanding, or relationship pursuant
to which each of such stockholder, any such beiafievner and any such person has a
right to vote any shares of any security of theoaoation, (4) any short interest in any
security of the corporation (for purposes of thidav a person shall be deemed to have a
short interest in a security if such person digectlindirectly, through any contract,
arrangement, understanding, relationship or otrs&yhas the opportunity to profit or
share in any profit derived from any decrease énhlue of the subject security), (5) any
rights to dividends on the shares of the corponatned beneficially by each of such
stockholder, any such beneficial owner and any gachon that are separated or
separable from the underlying shares of the cotjgora(6) any proportionate interest in
shares of the corporation or Derivative Instrumérlsl, directly or indirectly, by a
general or limited partnership in which any of sstidckholder, any such beneficial
owner or any such person is a general partneiirectty or indirectly, beneficially owns
an interest in a general partner and (7) any pedoce-related fees (other than an asset-
based fee) to which each of such stockholder, aoly beneficial owner and any such
person is entitled based on any increase or dexiedke value of shares of the
corporation or Derivative Instruments, if any, &she date of such notice, including
without limitation any such interests held by mensbef each of such stockholder’s, any
such beneficial owner’s and any such person’s imatedamily sharing the same
household (which information shall be supplemeigéach of such stockholder, any
such beneficial owner and any such person not tager 10 days after the record date for
the meeting to disclose such ownership as of tberdedate); (C) whether and the extent
to which any other hedging or other transactiosesres of transactions has been entered
into by or on behalf of, or any other agreemengregement or understanding (including
any short positions or any borrowings or lendingludires of stock) has been made, the
effect or intent of which is to mitigate loss toroanage risk of stock price changes for,
or to increase the voting power of, each of suohldtolder, any such beneficial owner
and any such person with respect to any shareck sif the corporation; (D) a
representation that the stockholder is a holdeeadrd of stock of the corporation
entitled to vote at such meeting and intends t@apm person or by proxy at the



meeting to propose such business or nominatior(EBnd representation whether the
stockholder and/or any such beneficial owner os@eintends or is part of a group that
intends to (1) deliver a proxy statement and/omfof proxy to holders of at least the
percentage of the corporation’s outstanding capttatk required to approve or adopt the
proposal or elect the nominee and/or (2) othersgieit proxies from stockholders in
support of such proposal or nomination;

(iv)  with respect to each nominee for election or reteda to the
Board of Directors, include a completed and sigmeeistionnaire, representation and
agreement by clause (d) of this Bylaw; and

(v) if applicable and to the extent not already coddre clauses (i),
(i), (i) or (iv) above, a description of all amngements or understandings between (A)
the stockholder and/or any person Acting in Conestht such stockholder and (B) each
nominee for election as Director of the corporatoil any other person or persons
(naming such person or persons) pursuant to whigimémination or nominations are to
be made by the stockholder and/or any such perstingdin Concert with such
stockholder.

A person shall be deemed to be “Acting in Conceith another person for purposes of
these Bylaws if such person knowingly acts (whetharot pursuant to an express agreement,
arrangement or understanding) in concert withpaards a common goal relating to the
management, governance or control of the corparatigparallel with, such other person where
(A) each person is conscious of the other persamiduct or intent and this awareness is an
element in their decision-making processes andi{Bast one additional factor suggests that
such persons intend to act in concert or in pdrailleich such additional factors may include,
without limitation, exchanging information (whethmublicly or privately), attending meetings,
conducting discussions, or making or solicitingitattons to act in concert or in parallel;
provided, that a person shall not be deemed to be Actir@@pimcert with any other person solely
as a result of the solicitation or receipt of resdole proxies or consents from such other person
in response to a solicitation made pursuant to,imadcordance with, Section 14(a) of the
Exchange Act by way of a proxy or consent soliotastatement filed on Schedule 14A. A
person Acting in Concert with another person sbaltdleemed to be Acting in Concert with any
third party who is also Acting in Concert with sumtfher person.

Notwithstanding the foregoing, in order to includérmation with respect to a
stockholder proposal in the corporation’s proxyesteent and form of proxy for a stockholder’s
meeting, stockholders must also provide noticeeggired by the regulations promulgated under
the Securities Exchange Act of 1934, as amended‘Bkchange Act”).

The corporation may require any proposed nomiaderhish such other information as
may reasonably be required by the corporation tergene the eligibility of such proposed
nominee to serve as an independent director afdh@oration or that could be material to a
reasonable stockholder’s understanding of the iexégnce, or lack thereof, of such nominee.



(c) Notwithstanding anything in these Bylaws to thetcany, the terms
“written” and “in writing” as used in this Sectiaghshall not include any electronic transmission
such as telegram, cablegram, facsimile transmissi@ommunication by electronic mail.

(d)  To be eligible to be a nominee for election or leson as a director of
the corporation, a person much deliver (in accordamith the time periods prescribed for
delivery of notice under this Section 7) to ther8&ry of the corporation at the principal
executive offices of the corporation a written giesaire with respect to the background and
qualification of such person and the backgroundmnyf other person or entity on whose behalf
the nomination is being made (which questionnaiggl $©oe provided by the Secretary upon
written request) and a written representation ajrdeament (in the form provided by the
Secretary upon written request) that such pergas ot and will not become a party to (A) any
agreement, arrangement or understanding with, aachbt given any commitment or assurance
to, any person or entity as to how such persagleitted as a Director of the corporation, will act
or vote on any issue or question (a “Voting Comreiitti) that has not been disclosed to the
corporation or (B) any Voting Commitment that colifdit or interfere with such person’s
ability to comply, if elected as a Director of tb@rporation, with such person’s fiduciary duties
under applicable law, (ii) is not and will not bew® a party to any agreement, arrangement or
understanding with any person or entity other tiiencorporation with respect to any direct or
indirect compensation, reimbursement or indemrtificain connection with service or action as
a director that has not been disclosed therein{i@hoh such person’s individual capacity and
on behalf of any person or entity on whose belafrtomination is being made, would be in
compliance, if elected as a director of the corppona and will comply with all applicable
publicly disclosed corporate governance, conflfanterest, confidentiality and stock ownership
and trading policies and guidelines of the corporat

(e) Notwithstanding the provisions of Section 5 or tBection 7 of these
Bylaws, a stockholder shall also comply with alpbgable requirements of the Exchange Act
and the rules and regulations thereunder with etgpehe matters set forth in such Sections;
provided, however, that any reference in these\Byl® the Exchange Act or the rules and
regulations promulgated thereunder are not intetal@td shall not limit the requirements
applicable to nominations or proposals as to ahgrdbusiness to be considered pursuant to
Section 5 and this Section 7 of these Bylaws. Mgtin Section 5 or this Section 7 of these
Bylaws shall be deemed to affect any rights (i$toickholders to request inclusion of proposals
in the corporation’s proxy statement pursuant tteR4a-8 under the Exchange Act or (ii) of the
holders of any series of Preferred Stock if anth&extent provided for under law, the
Certificate of Incorporation of the corporationtbese Bylaws.

Section 8. Notice of Meetings

€) Except as otherwise provided by law or the CedtBoof Incorporation,
written notice (as the term “written” is definedAwmticle XV hereof) of each meeting of
stockholders shall be given not less than ten fd@)more than sixty (60) days before the date of
the meeting to each stockholder entitled to votuah meeting directed to the stockholders in
accordance with the procedures set forth in Artidlehereof, such notice to specify the place, if
any, date, time, purpose or purposes of the meatidghe means of remote communications, if
any, by which stockholders and proxy holders magdrmmed to be present in person and vote at



such meeting. Notice shall be deemed to have bieen tp all stockholders of record who share
an address if notice is given in accordance wigh‘tlouseholding” rules set forth in Rule 14a-
3(e) under the Exchange Act.

(b) Notice of any meeting of stockholders may be waivedriting, signed
by the person entitled to notice thereof, eithdoleeor after such meeting, and will be waived
by any stockholder by his attendance thereat isgueor by proxy, except when the stockholder
attends a meeting for the express purpose of abfgct the beginning of the meeting, to the
transaction of any business because the meetmg iawfully called or convened. Any
stockholder so waiving notice of such meeting sbalbound by the proceedings of any such
meeting in all respects as if due notice theredflheen given.

Section 9. Quorum and Voting

(@  Atall meetings of stockholders, except where atlige provided by
statute or by the Certificate of Incorporationpgrthese Bylaws, the presence, in person or by
proxy duly authorized, of the holders of a majodfythe outstanding shares of stock entitled to
vote shall constitute a quorum for the transactibbusiness. Abstentions and broker non-votes
are counted as present for the purposes of detiegrtime presence or absence of a quorum for
the transaction of business. Any meeting of stolddrs may be adjourned, from time to time,
either by the chairman of the meeting or by votéhefholders of a majority of the shares
represented thereat, but no other business shatibeacted at such meeting. The stockholders
present at a duly called or convened meeting, ahwdnquorum is present, may continue to
transact business until adjournment, notwithstagtiie withdrawal of enough stockholders to
leave less than a quorum.

(b) Except as otherwise provided by law, the CertiéaaitIncorporation or
these Bylaws, all action taken by the holders wiggority of the vote cast, excluding abstentions
and broker non-votes, at any meeting at which awquas present shall be valid and binding
upon the corporation; provided, however, that Dioecshall be elected by a plurality of the
votes of the shares present in person or represbgtproxy at the meeting and entitled to vote
on the election of Directors. Where a separate bgta class or classes is required, a majority of
the outstanding shares of such class or classeserin person or represented by proxy, shall
constitute a quorum entitled to take action witspet to that vote on the matter and the
affirmative vote of the majority (plurality, in thease of the election of Directors) of shares of
such class or classes present in person or repeesiey proxy at the meeting shall be the act of
each class.

Section 10. Adjournment and Notice of Adjournedetilegs

Any meeting of stockholders, whether annual or gppemay be adjourned from time to
time either by the chairman of the meeting or ®/\thte of a majority of the shares casting
votes, excluding abstentions. When a meeting isuadgd to another time or place, notice need
not be given of the adjourned meeting if the timd place, if any, thereof and the means of
remote communications, if any, by which stockhoddemd proxy holders may be deemed to be
present in person and vote at such meeting areuaced at the meeting at which the
adjournment is taken. At the adjourned meetingctirporation may transact any business



which might have been transacted at the originatme. If the adjournment is for more than
thirty (30) days or if after the adjournment a n@weord date is faxed for the adjourned meeting,
a notice of the adjourned meeting shall be givesaith stockholder of record entitled to vote at
the meeting.

Section 11. Voting Rights

@) For the purpose of determining those stockholdetiied to vote at any
meeting of the stockholders, except as otherwiseiged by law, only persons in whose names
shares stand on the stock records of the corparatidhe record date, as provided in Section 13
of these Bylaws, shall be entitled to vote at ametimg of the stockholders.

(b) Every person entitled to vote or execute consdral Bave the right to do
so either in person or by an agent or agents aa#tbby a written proxy executed by such
person or his duly authorized agent, which proxalldbe filed with the Secretary at or before the
meeting at which it is to be used. An agent so ajed need not be a stockholder. No proxy
shall be voted after three (3) years from its dditereation unless the proxy provides for a longer
period. Elections of Directors need not be by wnitballot, unless otherwise provided in the
Certificate of Incorporation.

Section 12. Joint Owners of Stock

If shares or other securities having voting powtang of record in the names of two (2)
or more persons, whether fiduciaries, memberspafrnership, joint tenants, tenants in
common, tenants by the entirety, or otherwisef twa (2) or more persons have the same
fiduciary relationship respecting the same shamekgss the Secretary is given written notice to
the contrary and is furnished with a copy of th&tnmment or order appointing them or creating
the relationship wherein it is so provided, theitsawith respect to voting shall have the
following effect: (a) if only one (1) votes, histdzinds all; (b) if more than one (1) votes, thé ac
of the majority so voting binds all; (c) if moreatthone (1) votes, but the vote is evenly split on
any particular matter, each faction may vote tlwisges in question proportionally, or may
apply to the Delaware Court of Chancery for redigfprovided in the General Corporation Law
of Delaware, Section 217(b). If the instrumentdilgith the Secretary shows that any such
tenancy is held in unequal interests, a majoritg\an-split for the purpose of subsection (c)
shall be a majority or even-split in interest.

Section 13. List of Stockholders

The Secretary shall prepare and make, at leagi@rdays before every meeting of
stockholders, a complete list of the stockholdetgled to vote at said meeting, arranged in
alphabetical order, showing the address of eadkistdder and the number of shares registered
in the name of each stockholder. Nothing containesiection 219 of the Delaware General
Corporation Law shall require the corporation tcuile electronic mail addresses or other
electronic contact information on such list. Sushghall be open to the examination of any
stockholder, for any purpose germane to the meéing period of at least ten (10) days prior to
the meeting, either (a) on a reasonably accessibtgronic network, provided that the
information required to gain access to such ligire/ided with the notice of the meeting, or (b)



during ordinary business hours either at a pla¢kimvthe city where the meeting is to be held,
which place shall be specified in the notice oftieeting, or, if not specified, at the place where
the meeting is to be held. In the event that thpa@tion determines to make the list available
on an electronic network, the corporation may tekeesonable steps to ensure that such
information is available only to stockholders oé ttorporation. If the meeting is to be held at a
place, the list shall be produced and kept atithe &nd place of meeting during the whole time
thereof and may be inspected by any stockholderig/peesent. If the meeting is to be held
solely by means of remote communication, the hsilsalso be open to the examination of any
stockholder during the whole time of the meetingaaeasonably accessible electronic network,
and the information required to access such liall §ie provided with the notice of the meeting.

Section 14. Organization

(a)  Atevery meeting of stockholders, the ChairmarhefBoard, or, if the
Chairman of the Board is absent, the President thre absence of the President, a chairman of
the meeting chosen by a majority in interest of¢toekholders entitled to vote, present in person
or by proxy, shall act as chairman. The Secretaryin his absence, an Assistant Secretary
directed to do so by the chairman of the meetihgll sict as secretary of the meeting.

(b)  The Board of Directors of the corporation shalkngitied to make such
rules or regulations for the conduct of meetingstotkholders as it shall deem necessary,
appropriate or convenient. Subject to such rulesragulations of the Board of Directors, if any,
the chairman of the meeting shall have the rightaurthority to prescribe such rules, regulations
and procedures and to do all such acts as, inutteament of such chairman, are necessary,
appropriate or convenient for the proper condut¢hefmeeting, including, without limitation,
establishing an agenda or order of business fomeneting, rules and procedures for maintaining
order at the meeting and the safety of those ptelsmitations on participation in such meeting
to stockholders or record of the corporation amdrttuly authorized and constituted proxies and
such other persons as the chairman shall permttjegons on entry to the meeting after the
time fixed for the commencement thereof, limitas@n the time allotted to questions or
comments by participants and regulation of the oygeand closing of the polls for balloting on
matters which are to be voted on by ballot. Undes$ to the extent determined by the Board of
Directors or the chairman of the meeting, meetwiggockholders shall not be required to be
held in accordance with rules of parliamentary pohee.

ARTICLE IV
Directors

Section 15. Number and Term of Office; Qualifioag

The authorized number of Directors of the corporaghall be fixed from time to time by
the Board of Directors by a resolution duly adogtgdhe Board of Directors. Directors need not
be stockholders unless so required by the CertifioaIncorporation. If for any reason, the
Directors shall not have been elected at an ammaating, they may be elected as soon
thereafter as convenient at a special meetingeo$tihickholders called for that purpose in the
manner provided in these Bylaws. As a precondiitomembership on the corporation’s Board
of Directors, each Director must agree in writingoe bound by the corporation’s formal
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policies, including without limitation its Code Bthics and Business Conduct, its Corporate
Governance Principles and its Insider Trading Rolic

Section 16. Powers

The powers of the corporation shall be exercigsdyusiness conducted and its property
controlled by the Board of Directors, except as taytherwise provided by statute or by the
Certificate of Incorporation.

Section 17. Classes of Directors

At each annual meeting of stockholders, all dinecginall be up for election to serve a
one-year term until the next annual meeting. Ndtstanding the foregoing provisions of this
Article, each director shall serve until his susmedgs duly elected and qualified or until his
earlier death, resignation or removal. No decr@aiee number of directors constituting the
Board of Directors shall shorten the term of argumbent director.

Section 18. Vacancies

Unless otherwise provided in the Certificate ofdrporation, any vacancies on the Board
of Directors resulting from death, resignationgdialification, removal or other causes shall be
filled by either (i) the affirmative vote of the lders of a majority of the voting power of the
then-outstanding shares of voting stock of the @a@ton entitled to vote generally in the
election of directors (the “Voting Stock”) votingdether as a single class; or (ii) by the
affirmative vote of a majority of the remaining ettors then in office, even though less than a
qguorum of the Board of Directors. A vacancy in Bward of Directors shall be deemed to exist
under this Bylaw in the case of the death, removaésignation of any Director, or if the
stockholders fail at any meeting of stockholdera/aich Directors are to be elected to elect the
number of Directors then constituting the whole Bioaf Directors. Newly created directorships
resulting from any increase in the number of doesshall, unless the Board of Directors
determines by resolution that any newly createeatiorship shall be filled by the stockholders,
be filled only by the affirmative vote of the ditecs then in office, even though less than a
qguorum of the Board of Directors. Any director é&etin accordance with the preceding
sentence shall hold office for the remainder offtlieterm of the class of directors in which the
new directorship was created or the vacancy ocdwamnel until such director’s successor shall
have been elected and qualified.

Section 19. Resignation

Any Director may resign at any time by delivering tritten resignation to the
Secretary, such resignation to specify whetheilitog effective at a particular time, upon
receipt by the Secretary or at the pleasure oBtiead of Directors. If no such specification is
made, it shall be deemed effective at the pleasiuttee Board of Directors. When one or more
Directors shall resign from the Board of Direct@8ective at a future date, a majority of the
Directors then in office, including those who haeeresigned, shall have power to fill such
vacancy or vacancies. The vote thereon to taketeffeen such resignation or resignations shall
become effective and each Director so chosen Bhklloffice for the unexpired portion of the
term of the Director whose place shall be vacateHumtil his successor shall have been duly
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elected and qualified.

Section 20. Removal

Subject to any limitations imposed by law or thetffleate of Incorporation, and except
as provided in Section 141 of the Delaware Ger@oaporation Law, the Board of Directors, or
any individual Director, may be removed from offeteany time with or without cause by the
affirmative vote of the holders of at least a migyoof the then outstanding shares of the capital
stock of the corporation entitled to vote at arcba of Directors.

Section 21. Meetings

(@8  Annual Meetings The annual meeting of the Board of Directordidiea
held immediately before or after the annual meedihgfockholders and at the place where such
meeting is held. No notice of an annual meetinthefBoard of Directors shall be necessary and
such meeting shall be held for the purpose of ielgcifficers and transacting such other
business as may lawfully come before it.

(b) Reqgular Meetings Except as hereinafter otherwise provided, regula
meetings of the Board of Directors shall be helthmoffice of the corporation required to be
maintained pursuant to Section 2 hereof. Unlessrafise restricted by the Certificate of
Incorporation, regular meetings of the Board ofebiors may also be held at any place within or
without the State of Delaware which has been dasgghby resolution of the Board of Directors
or the written consent of all directors.

(c) Special Meetings Unless otherwise restricted by the Certificdte o
Incorporation, special meetings of the Board oebiors may be held at any time and place
within or without the State of Delaware whenevdlechby (i) the Chairman of the Board, (ii)
the Chief Executive Officer or (iii) any two Direxs.

(d)  Telephone MeetingsAny member of the Board of Directors, or of any
committee thereof, may participate in a meetingri@ans of conference telephone or similar
communications equipment by means of which allgeggarticipating in the meeting can hear
each other, and participation in a meeting by suelns shall constitute presence in person at
such meeting.

(e) Notice of Meetings Written notice of the time and place of all 9pec
meetings of the Board of Directors shall be giveleast one (1) day before the date of the
meeting. Notice of any meeting may be waived irtingiat any time before or after the meeting
and will be waived by any director by attendaneéht, except when the Director attends the
meeting for the express purpose of objecting, abginning of the meeting, to the transaction
of any business because the meeting is not lawgalled or convened.

® Waiver of Notice The transaction of all business at any meetfrtge
Board of Directors, or any committee thereof, hogresalled or noticed, or wherever held, shall
be as valid as though had at a meeting duly hedd edgular call and notice, if a quorum be
present and if, either before or after the meetagh of the Directors not present shall sign a
written waiver of notice, or a consent to holdingls meeting, or an approval of the minutes
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thereof. All such waivers, consents or approvad| die filed with the corporate records or made
a part of the minutes of the meeting.

Section 22. Quorum and Voting

(@) Unless the Certificate of Incorporation requiregr@ater number and
except with respect to indemnification questionsiag under Section 43 hereof, for which a
guorum shall be one-third of the exact number oé&lors fixed from time to time in accordance
with the Certificate of Incorporation, but not lekan one (1), a quorum of the Board of
Directors shall consist of a majority of the exagtber of Directors fixed from time to time by
the Board of Directors in accordance with the Giedie of Incorporation, but not less than one
(2); provided, however, at any meeting whether @ g be present or otherwise, a majority of
the Directors present may adjourn from time to timél the time fixed for the next regular
meeting of the Board of Directors, without notidbey than by announcement at the meeting.

(b) At each meeting of the Board of Directors at whactuorum is present,
all questions and business shall be determinedvoyeaof a majority of the Directors present,
unless a different vote be required by law, thetiGeate of Incorporation or these Bylaws.

Section 23. Action Without Meeting

Unless otherwise restricted by the Certificatenafokporation or these Bylaws, any
action required or permitted to be taken at anytmgef the Board of Directors or of any
committee thereof may be taken without a meeting] members of the Board of Directors or
committee, as the case may be, consent theretatingyand such writing or writings are filed
with the minutes of proceedings of the Board ofebiors or committee. Such filing shall be in
paper form if the minutes are maintained in papenfor shall be in electronic form if the
minutes are maintained in electronic form.

Section 24. Fees and Compensation

Directors shall be entitled to such compensatiorteir services as may be approved by
the Board of Directors, including, if so approveg,resolution of the Board of Directors, a fixed
sum and expenses of attendance, if any, for atteedat each regular or special meeting of the
Board of Directors and at any meeting of a commitiethe Board of Directors. Nothing herein
contained shall be construed to preclude any Qirdobm serving the corporation in any other
capacity as an officer, agent, employee, or otrsand receiving compensation therefore.

Section 25. Committees

€)) Executive Committee The Board of Directors may by resolution passed
by a majority of the whole Board of Directors apgan Executive Committee to consist of one
(1) or more members of the Board of Directors. Ekecutive Committee, to the extent
permitted by law and specifically granted by theaBbof Directors, shall have and may exercise
when the Board of Directors is not in session alers of the Board of Directors in the
management of the business and affairs of the catipa, including, without limitation, the
power and authority to declare a dividend or tdhatize the issuance of stock, except such
committee shall not have the power or authoritsteend the Certificate of Incorporation, to
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adopt an agreement of merger or consolidatiore¢ommend to the stockholders the sale, lease
or exchange of all or substantially all of the cgdion’s property and assets, to recommend to
the stockholders of the corporation a dissolutibthe corporation or a revocation of a
dissolution or to amend these Bylaws.

(b)  Other CommitteesThe Board of Directors may, by resolution padsgd
majority of the whole Board of Directors, from tirteetime appoint such other committees as
may be permitted by law. Such other committees ispga by the Board of Directors shall
consist of one (1) or more members of the Boarditéctors and shall have such powers and
perform such duties as may be prescribed by tlwutssn or resolutions creating such
committees, but in no event shall such committee lthe powers denied to the Executive
Committee in these Bylaws.

(c) Term Each member of a committee of the Board of Dinecshall serve
a term on the committee coexistent with such meisberm on the Board of Directors. The
Board of Directors, subject to the provisions disections (a) or (b) of this Bylaw may at any
time increase or decrease the number of members@imittee or terminate the existence of a
committee. The membership of a committee membédl teainate on the date of his death or
voluntary resignation from the committee or frore Board of Directors. The Board of Directors
may at any time for any reason remove any indididoaenmittee member and the Board of
Directors may fill any committee vacancy createddbgith, resignation, removal or increase in
the number of members of the committee. The BohRirectors may designate one or more
Directors as alternate members of any committee, way replace any absent or disqualified
member at any meeting of the committee, and, intiaddin the absence or disqualification of
any member of a committee, the member or membersdhpresent at any meeting and not
disqualified from voting, whether or not he or trenstitute a quorum, may unanimously
appoint another member of the Board of Directoradioat the meeting in the place of any such
absent or disqualified member.

(d) Meetings Unless the Board of Directors shall otherwisavjte, regular
meetings of the Executive Committee or any othenrodtee appointed pursuant to this Section
25 shall be held at such times and places as &&eaed by the Board of Directors, or by any
such committee, and when notice thereof has baem @ each member of such committee, no
further notice of such regular meetings need bergthereafter. Special meetings of any such
committee may be held at any place which has betxrdined from time to time by such
committee, and may be called by any Director wha isember of such committee, upon written
notice to the members of such committee of the aimek place of such special meeting given in
the manner provided for the giving of written netio members of the Board of Directors of the
time and place of special meetings of the Boamicdctors. Notice of any special meeting of
any committee may be waived in writing at any tioedore or after the meeting and will be
waived by any Director by attendance thereat, exadpn the Director attends such special
meeting for the express purpose of objecting, abtginning of the meeting, to the transaction
of any business because the meeting is not lawgallgd or convened. A majority of the
authorized number of members of any such comnsti@d constitute a quorum for the
transaction of business, and the act of a majofithose present at any meetings at which a
qguorum is present shall be the act of such comenitte
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Section 26. Organization

(@ Chairman The Board of Directors may, by resolution addgig a
majority of the authorized number of directors,igeate any director as Chairman of the Board
of Directors. The position of Chairman shall notameoffice of the corporation, but rather shall
be a special assignment as a member of the Boddexftors. The Chairman shall preside at
meetings of the Board of Directors and meetinghefstockholders of the corporation. The
Chairman shall also undertake such specific prejastthe Directors may from time to time
specify by resolution adopted by a majority of shethorized number of directors. The
compensation of the Chairman shall be determinel@u8ection 24 of these Bylaws.

(b) Vice Chairman The Board of Directors may, by resolution addgig a
majority of the authorized number of directors,igeate any director as Vice Chairman of the
Board of Directors. The position of Vice Chairmdmals not be an office of the corporation, but
rather shall be a special assignment as a memibee &oard of Directors. The Vice Chairman
shall preside at meetings of the Board of Directothe absence of the Chairman of the Board.
The Vice Chairman shall also undertake such spegifijects as the Directors may from time to
time specify by resolution adopted by a majorityhef authorized number of directors. The
compensation of the Vice Chairman shall be detezthimder Section 24 of these Bylaws.

(c) Chairman and Secretary of Meetingehe Chairman of the Board shall
preside at every meeting of the Board of Directibigresent. In the case of any meeting, if there
is no Chairman of the Board or if the Chairmanaspresent, the Vice Chairman of the Board
shall act as chairman of such meeting, or if there Vice Chairman of the Board or if the Vice
Chairman is not present, a chairman chosen by arityapf the directors present shall act as
chairman of such meeting. The Secretary of thearatn or, in the absence of the Secretary,
any person appointed by the Chairman shall actastry of the meeting.

ARTICLE V
Officers

Section 27. Officers Designated

The officers of the corporation shall include, riidawhen designated by the Board of
Directors, the Chief Executive Officer, the Presigd@ne or more Vice Presidents, the Secretary,
the Chief Financial Officer and the Treasurerpélivhom shall be elected at the annual
organizational meeting of the Board of Directorse Drder of the seniority of the Vice
Presidents shall be in order of their nominatioriess otherwise determined by the Board of
Directors. The Board of Directors may also appoim or more Assistant Secretaries, Assistant
Treasurers and such other officers and agentsswith powers and duties as it shall deem
necessary. The Board of Directors may assign sddti@nal titles to one or more of the officers
as it shall deem appropriate. Any one person mé&ydnoy number of offices of the corporation
at any one time unless specifically prohibited ¢fimm by law. The salaries and other
compensation of the officers of the corporationidbafixed by or in the manner designated by
the Board of Directors.
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Section 28. Tenure and Duties of Officers

(@  General All officers shall hold office at the pleasurietioe Board of
Directors and until their successors shall havenluegy elected and qualified, unless sooner
removed. Any officer elected or appointed by theloof Directors may be removed at any
time by the Board of Directors. If the office ofyaofficer becomes vacant for any reason, the
vacancy may be filled by the Board of DirectorstiNiog in these Bylaws shall be construed as
creating any kind of contractual right to employitnetth the corporation.

(b) Duties of PresidentThe President shall preside at all meetingbef t
stockholders and all meetings of the Board of Does; unless a Chairman of the Board of
Directors has been appointed, is present, antieicdse of stockholder meetings, has not
designated the next senior officer to so presithe. Fresident shall be the Chief Executive
Officer of the corporation and shall, subject te tontrol of the Board of Directors, have general
supervision, direction and control of the businasg officers of the corporation. The President
shall perform other duties commonly incident to dfiice and shall also perform such other
duties and have such other powers as the BoardeftDrs shall designate from time to time.

(c) Duties of Vice Presidentdf and to the extent determined by the Board of
Directors, the Vice Presidents, in the order ofrteeniority, may assume and perform the duties
of the President in the absence or disability effinesident or whenever the office of President
is vacant. The Vice Presidents shall perform othgies commonly incident to their office and
shall also perform such other duties and have etladr powers as the Board of Directors or the
President shall designate from time to time.

(d) Duties of SecretaryThe Secretary shall attend all meetings of the
stockholders and of the Board of Directors andlskabrd all acts and proceedings thereof in
the minute book of the corporation. The Secretagall gjive notice in conformity with these
Bylaws of all meetings of the stockholders andlbfreeetings of the Board of Directors and any
committee thereof requiring notice. The Secretaallperform all other duties given him in
these Bylaws and other duties commonly incidemigoofficer and shall also perform such other
duties and have such other powers as the BoardeftDrs shall designate from time to time.
The President may direct any Assistant Secretaagsame and perform the duties of the
Secretary in the absence or disability of the Saryeand each Assistant Secretary shall perform
other duties commonly incident to his office andlshlso perform such other duties and have
such other powers as the Board of Directors oPtiesident shall designate from time to time.

(e) Duties of Chief Financial OfficerThe Chief Financial Officer shall keep
or cause to be kept the books of account of theazation in a thorough and proper manner and
shall render statements of the financial affairthefcorporation in such form as often as
required by the Board of Directors or the Presidéhe Chief Financial Officer, subject to the
order of the Board of Directors, shall have theti@dg of all funds and securities of the
corporation. The Chief Financial Officer shall perh other duties commonly incident to his
office and shall also perform such other dutiesfzenek such other powers as the Board of
Directors or the President shall designate fronetilmtime. The President may direct the
Treasurer or any Assistant Treasurer to assum@enfiokrm the duties of the Chief Financial
Officer in the absence or disability of the Chigldncial Officer, and each Assistant Treasurer
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shall perform other duties commonly incident to dffsce and shall also perform such other
duties and have such other powers as the Boardetdrs or the President shall designate from
time to time.

Section 29. Delegation of Authority

The Board of Directors may from time to time dekegde powers or duties of any
officer to any other officer or agent, notwithstarglany provision hereof.

Section 30. Resignations

Any officer may resign at any time by giving writtaotice to the Board of Directors or
to the President or to the Secretary. Any suclgnagion shall be effective when received by the
person or persons to whom such notice is givergssrh later time is specified therein, in which
event the resignation shall become effective ah $ater time. Unless otherwise specified in
such notice, the acceptance of any such resignsiialh not be necessary to make it effective.
Any resignation shall be without prejudice to tights, if any, of the corporation under any
contract with the resigning officer.

Section 31. Removal

Any officer may be removed from office at any tinre@her with or without cause, by the
vote or written consent of a majority of the Dimstin office at the time, or by any committee
or superior officers upon whom such power of renhavay have been conferred by the Board of
Directors.

ARTICLE VI
Execution of Corporate Instruments and Voting
of Securities Owned by the Corporation

Section 32. Execution of Corporate Instruments

(&) The Board of Directors may, in its discretion, detime the method and
designate the signatory officer or officers, orestherson or persons, to execute on behalf of the
corporation any corporate instrument or documantp gign on behalf of the corporation the
corporate name without limitation, or to enter intmtracts on behalf of the corporation, except
where otherwise provided by law or these Bylawsl, such execution or signature shall be
binding upon the corporation.

(b) Unless otherwise specifically determined by therBax Directors or
otherwise required by law, promissory notes, deddsist, mortgages and other evidences of
indebtedness of the corporation, and other corpanagtruments or documents requiring the
corporate seal, and certificates of shares of st@eaked by the corporation, shall be executed,
signed or endorsed by the Chairman of the Boafirefctors, or the President or any Vice
President, and by the Secretary or Chief Finar@ffier or Treasurer or any Assistant Secretary
or Assistant Treasurer. All other instruments aadutinents requiring the corporate signature,
but not requiring the corporate seal, may be exetas aforesaid or in such other manner as
may be directed by the Board of Directors.
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(c) All checks and drafts drawn on banks or other diggoss on funds to the
credit of the corporation or in special accountthefcorporation shall be signed by such person
or persons as the Board of Directors shall aute@to do.

(d) Unless authorized or ratified by the Board of Dioes or within the
agency power of an officer, no officer, agent optygee shall have any power or authority to
bind the corporation by any contract or engageroetd pledge its credit or to render it liable
for any purpose or for any amount.

Section 33. Voting of Securities Owned by the ©oation

All stock and other securities of other corporasionvned or held by the corporation for
itself, or for other parties in any capacity, shlvoted, and all proxies with respect theretdl sha
be executed, by the person authorized so to dednlution of the Board of Directors, or, in the
absence of such authorization, by the ChairmaheBiard of Directors, the President, or any
Vice President.

ARTICLE VII
Shares of Stock

Section 34. Form and Execution of Certificatescéttificated Shares

(@8  The shares of stock of the corporation shall beasgmted by certificates,
provided that the Board may provide by resolutionesolutions that some or all of any or all
classes or series of its stock shall be uncerntd@tahares. Any such resolution shall not apply to
shares represented by a certificate until suchficate is surrendered to the corporation. Every
holder of stock represented by certificates shakbtitled to have a certificate, in such form as
the Board of Directors shall prescribe, signeddsyn the name of the corporation by the
Chairman of the Board of Directors, or the Presiderany Vice President, and by the Secretary
or Chief Financial Officer or Treasurer or any Asant Treasurer or Assistant Secretary of the
corporation representing the number of sharestergis in certificate form. Any of or all of the
signatures on the certificates may be by facsiniitecase any officer, transfer agent or registrar
who has signed, or whose facsimile signature has paced upon, any such certificate shall
have ceased to be such officer, transfer agerdgistrar before such certificate is issued, such
certificate may nevertheless be issued by the catiom with the same effect as though the
person who signed such certificate, or whose fatssignature shall have been placed
thereupon, were such officer, transfer agent astey at the date of issue. Each certificatelshal
state upon the face or back thereof, in full osummary, all of the designations, preferences,
limitations, restrictions on transfer and relatiights of the shares authorized to be issued.

(b)  Arecord shall be kept of the respective name&®bpiersons, firms or
corporations owning the stock represented by ceatés or registered in uncertificated form, the
number and class of shares represented by sudiice¢es or registered in uncertificated form,
and in case of cancellation, the respective ddtearcellation. Every certificate surrendered to
the corporation for exchange or transfer shalldecelled, and, where the shares are to be
represented by certificates, no new certificateestificates shall be issued in exchange for any
existing certificate until such existing certifieathall have been so cancelled. Uncertificated
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shares shall be cancelled and issuance of newaguotwncertificated shares shall be made to
the person entitled thereto and the transactiot Iséaecorded upon the books of the
corporation.

(c) Subject to the provisions of the Certificate ofdmqmoration and these
Bylaws, the Board of Directors may make such addéi rules and regulations as it may deem
expedient concerning the issue, transfer and ragjmh of certificates representing shares of the
stock of the corporation or the issue, transferragistration of uncertificated shares of this
corporation.

Section 35. Lost Certificates

A new certificate or certificates shall be issuegbliace of any certificate or certificates
theretofore issued by the corporation alleged teehmeen lost, stolen, or destroyed, upon the
making of an affidavit of that fact by the persdaiming the certificate of stock to be lost,
stolen, or destroyed. The corporation may reqaisea condition precedent to the issuance of a
new certificate or certificates, the owner of stat, stolen, or destroyed certificate or
certificates, or his legal representative, to atisetthe same in such manner as it shall require or
to give the corporation a surety bond in such fand amount as it may direct as indemnity
against any claim that may be made against theocatipn with respect to the certificate alleged
to have been lost, stolen, or destroyed.

Section 36. Transfers

(@)  Shares of capital stock of the corporation shaliraesferable in the
manner prescribed by law and in these Bylaws. &hair capital stock of the corporation shall
only be transferred on the books of the corpordbyithe holder of record thereof or by such
holder's attorney duly authorized in writing, upanrender to the corporation of the certificate
or certificates representing such shares endongéuebappropriate person or persons (or, with
respect to uncertificated shares, by delivery &y é@xecuted instructions or in any other manner
permitted by applicable law), with such evidenceéhef authenticity of such endorsement or
execution, transfer, authorization, and other msiths the corporation may reasonably require,
and accompanied by all necessary stock transfempsta

(b) The corporation shall have power to enter into p&dorm any agreement
with any number of stockholders of any one or nadasses of stock of the corporation to restrict
the transfer of shares of stock of the corporatibany one or more classes owned by such
stockholders in any manner not prohibited by theesal Corporation Law of Delaware.

Section 37. Fixing Record Dates

€) In order that the corporation may determine theldtolders entitled to
notice of or to vote at any meeting of stockhold®rany adjournment thereof, the Board of
Directors may fix, in advance, a record date, whextord date shall not precede the date upon
which the resolution fixing the record date is agoldy the Board of Directors, and which
record date shall not be more than sixty (60) ass than ten (10) days before the date of such
meeting. If no record date is fixed by the Boardokctors, the record date for determining
stockholders entitled to notice of or to vote ateeting of stockholders shall be at the close of
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business on the day next preceding the day on wiatihe is given, or if notice is waived, at the
close of business on the day next preceding thedayhich the meeting is held. A
determination of stockholders of record entitlechédice of or to vote at a meeting of
stockholders shall apply to any adjournment ofrtteting; provided, however, that the Board of
Directors may fix a new record date for the adjearmeeting.

(b) In order that the corporation may determine theldtolders entitled to
receive payment of any dividend or other distribator allotment of any rights or the
stockholders entitled to exercise any rights ipees of any change, conversion or exchange of
stock, or for the purpose of any other lawful atctithe Board of Directors may fix, in advance, a
record date, which record date shall not precedel#ite upon which the resolution fixing the
record date is adopted, and which record date bkalbt more than sixty (60) days prior to such
action. If no record date is fixed, the record datedetermining stockholders for any such
purpose shall be at the close of business on themavhich the Board of Directors adopts the
resolution relating thereto.

Section 38. Reqistered Stockholders

The corporation shall be entitled to recognizeakeusive right of a person registered on
its books as the owner of shares to receive diddeand to vote as such owner, and shall not be
bound to recognize any equitable or other claimrtmterest in such share or shares on the part
of any other person whether or not it shall hayeress or other notice thereof, except as
otherwise provided by the laws of Delaware.

ARTICLE VIII
Other Securities of the Corporation

Section 39. Execution of Other Securities

All bonds, debentures and other corporate secsiatiehe corporation, other than stock
certificates (covered in Section 34), may be sigmgthe Chairman of the Board of Directors,
the President or any Vice President, or such gieeson as may be authorized by the Board of
Directors, and the corporate seal impressed thesearfacsimile of such seal imprinted thereon
and attested by the signature of the Secretary ésaistant Secretary, or the Chief Financial
Officer or Treasurer or an Assistant Treasureryioied, however, that where any such bond,
debenture or other corporate security shall beemtitated by the manual signature of a trustee
under an indenture pursuant to which such bondgrtebe or other corporate security shall be
issued, the signatures of the persons signing @estiag the corporate seal on such bond,
debenture or other corporate security may be tipeiited facsimile of the signatures of such
persons. Interest coupons appertaining to any lsact, debenture or other corporate security,
authenticated by a trustee as aforesaid, shalgbed by the Treasurer or an Assistant Treasurer
of the corporation or such other person as maybti®&azed by the Board of Directors, or bear
imprinted thereon the facsimile signature of suetspn. In case any officer who shall have
signed or attested any bond, debenture or othgocate security, or whose facsimile signature
shall appear thereon or on any such interest cqughatl have ceased to be such officer before
the bond, debenture or other corporate securigigued or attested shall have been delivered,
such bond, debenture or other corporate securitgrtieeless may be adopted by the corporation
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and issued and delivered as though the person ighedsthe same or whose facsimile signature
shall have been used thereon had not ceased tewh®8icer of the corporation.

ARTICLE IX
Dividends

Section 40. Declaration of Dividends

Dividends upon the capital stock of the corporatsbject to the provisions of the
Certificate of Incorporation, if any, may be deelhiby the Board of Directors pursuant to law at
any regular or special meeting. Dividends may hd pacash, in property, or in shares of the
capital stock, subject to the provisions of theti@eate of Incorporation.

Section 41. Dividend Reserve

Before payment of any dividend, there may be sdeasut of any funds of the
corporation available for dividends such sum or sasithe Board of Directors from time to
time, in their absolute discretion, think properaagserve or reserves to meet contingencies, or
for equalizing dividends, or for repairing or maiming any property of the corporation, or for
such other purpose as the Board of Directors #fialk conducive to the interests of the
corporation, and the Board of Directors may modifabolish any such reserve in the manner in
which it was created.

ARTICLE X
Fiscal Year

Section 42. Fiscal Year

The fiscal year of the corporation shall be fixgdrésolution of the Board of Directors.

ARTICLE Xl
Indemnification

Section 43. Indemnification of Directors, OfficeEsnployees and Other Agents

@ Directors and Executive OfficersThe corporation shall indemnify its
Directors and executive officers to the fullestegxtnot prohibited by the Delaware General
Corporation Law; provided, however, that the cogpion shall not be required to indemnify any
Director or executive officer in connection withygoroceeding (or part thereof) initiated by such
person or any proceeding by such person againsotiperation or its Directors, officers,
employees or other agents unless (i) such indecatibn is expressly required to be made by
law, (ii) the proceeding was authorized by the BlazfrDirectors of the corporation or (iii) such
indemnification is provided by the corporationjtsmisole discretion, pursuant to the powers
vested in the corporation under the Delaware Gé@=ngoration Law.

(b)  Other Officers, Employees and Other Agent$ie corporation shall have
power to indemnify its other officers, employees ather agents as set forth in the Delaware
General Corporation Law.
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(c) Good Faith

0] For purposes of any determination under this By@aWjrector or
executive officer shall be deemed to have actegod faith and in a manner he
reasonably believed to be in or not opposed tdést interests of the corporation, and,
with respect to any criminal action or proceeditoghave had no reasonable cause to
believe that his conduct was unlawful, if his actis based on information, opinions,
reports and statements, including financial statemand other financial data, in each
case prepared or presented by:

(A)  one or more officers or employees of the corponatom
the Director or executive officer believed to bkafg@le and competent in the
matters presented;

(B)  counsel, independent accountants or other persotts a
matters which the Director or executive officerieetd to be within such
person’s professional competence; and

(C)  with respect to a Director, a committee of the Blogpon
which such Director does not serve, as to mattégtsmsuch committee’s
designated authority, which as, in each case, trecfor or executive officer acts
without knowledge that would cause such reliandestanwarranted.

(i) The termination of any proceeding by judgment, grdettlement,
conviction or upon a plea of nolo contendere oegaivalent shall not, of itself, create a
presumption that the person did not act in goaith fand in a manner which he
reasonably believed to be in or not opposed tdést interests of the corporation, and,
with respect to any criminal proceeding, that heé teasonable cause to believe that his
conduct was unlawful.

(i)  The provisions of this paragraph (c) shall not berded to be
exclusive or to limit in any way the circumstanaesvhich a person may be deemed to
have met the applicable standard of conduct s#t forthe Delaware General
Corporation Law.

(d) Expenses

(1) The corporation shall advance, prior to the finapdsition of any
proceeding, promptly and, in any event, within 29<ifollowing request therefore, all
expenses incurred by any Director or executiveceffin connection with such
proceeding upon receipt of an undertaking by obemalf of such person to repay said
amounts if it should be determined ultimately thath person is not entitled to be
indemnified under this Bylaw or otherwise.

(i) To obtain indemnification, a claimant shall subtoithe
corporation a written request, including thereirtt@rewith such documentation and
information as is reasonably available to the caitrand is reasonably necessary to
determine whether and to what extent the claingattitled to indemnification. Upon
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written request by a claimant for indemnificatiaurguant to the preceding sentence, a
determination, if required by applicable laws, widspect to the claimant’s entitlement
thereto shall be made by that party (a “ReviewiagyP) as determined as follows: (i) by
the Board of Directors by a majority vote of a quarconsisting of Directors who were
not parties to the proceeding, or (ii) if such quuris not obtainable, by Independent
Legal Counsel (as hereinafter defined in Sectiqikai) in a written opinion, or (iii) if

a quorum of disinterested directors so directsnolependent Legal Counsel in written
opinion, or (iv) if there has been a Change in @dr{as hereinafter defined in Section
43(k)(vi) within two years prior to the date of tbemmencement of a proceeding for
which indemnification is claimed, by IndependengékeCounsel selected by claimant
unless claimant shall request that such seleceomdde by the Board of Directors. If it
is so determined that the claimant is entitlechttemnification, payment to the claimant
shall be made promptly and in any event, withirdaQs after such determination.

(e) Enforcement Without the necessity of entering into an expramtract,
all rights to indemnification and advances to Dioes and executive officers under this Bylaw
shall be deemed to be contractual rights and leetafé to the same extent and as if provided for
in a contract between the corporation and the Boremr executive officer. Any right to
indemnification or advances granted by this Bylava Director or executive officer shall be
enforceable by or on behalf of the person holdinghgight in any court of competent
jurisdiction if (i) the claim for indemnificationradvances is denied, in whole or in part, or (ii)
no disposition of such claim is made within nin€dQ) days of request therefore. The claimant
in such enforcement action, if successful in wiaslen part, shall be entitled to be paid also the
expense of prosecuting his claim. The corporati@il e entitled to raise as a defense to any
such action that the claimant has not met the asraistdf conduct that make it permissible under
the Delaware General Corporation Law for the caapon to indemnify the claimant for the
amount claimed, but the burden of proving suchmideshall be on the corporation. Neither the
failure of the corporation (including its BoardDirectors, Independent Legal Counsel or its
stockholders) to have made a determination prithéccommencement of such action that
indemnification of the claimant is proper in thecamstances because he has met the applicable
standard of conduct set forth in the Delaware Gar@orporation law, nor an actual
determination by the corporation (including its Bbaf Directors, Independent Legal Counsel
or its stockholders) that the claimant has not sneh applicable standard of conduct, shall be a
defense to the action or create a presumptiorctaehant has not met the applicable standard of
conduct. If a determination shall have been madsyaunt to this Bylaw that the Claimant is
entitled to indemnification, the corporation shiadl bound by such determination in any judicial
proceeding commenced pursuant to this Section 4Be) corporation shall be precluded from
asserting in any judicial proceeding commencedyansto this Section 43(e) that the
procedures and presumptions of this Bylaw are abl vbinding, and enforceable and shall
stipulate in such proceeding that the corporatsamoiund by all the provisions of this Bylaw.

()] Non-Exclusivity of Rights The rights conferred on any person by this
Bylaw shall not be exclusive of any other right efhsuch person may have or hereafter acquire
under any statute, provision of the Certificaténaiorporation, Bylaws, agreement, vote of
stockholders or disinterested Directors of otheewisoth as to action in his official capacity and
as to action in another capacity while holdinga#fiThe corporation is specifically authorized to
enter into individual contracts with any or allitsf Directors, officers, employees or agents
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respecting indemnification and advances, to thegtiextent not prohibited by the Delaware
General Corporation Law.

(@)  Survival of Rights The rights conferred on any person by this Bylaw
shall continue as to a person who has ceasedadector, officer, employee or other agent
and shall inure to the benefit of the heirs, exasuand administrators of such person.

(h) Insurance To the fullest extent permitted by the Delaw@eneral
Corporation Law, the corporation, upon approvath®/Board of Directors, may purchase
insurance on behalf of any person required or geechto be indemnified pursuant to this Bylaw
against any liability asserted against such penstether or not the corporation would have the
power to indemnify such person against such lighilnder the provisions of the Delaware
General Corporation Law.

0] Amendments Any repeal or modification of this Bylaw shatilg be
prospective and shall not affect the rights untex Bylaw in effect at the time of the alleged
occurrence of any action or omission to act th#téscause of any proceeding against any agent
of the corporation.

0) Savings Clauself this Bylaw or any portion hereof shall be ahidated
on any ground by any court of competent jurisdictihen the corporation shall nevertheless
indemnify each Director and executive officer te thll extent not prohibited by any applicable
portion of this Bylaw that shall not have been ildated, or by an other applicable law.

(k) Certain Definitions For the purposes of this Bylaw, the following
definitions shall apply:

0] The term “proceeding” shall be broadly construed stmall
include, without limitation, the investigation, pration, prosecution, defense,
settlement, arbitration and appeal of, the givihtestimony in and participating in, any
threatened, pending or completed action, suit,geding or alternative dispute resolution
mechanism, whether civil, criminal, arbitrationafiministrative or investigative.

(i) The term “expenses” shall be broadly construedsduadl include,
without limitation, court costs, attorneys’ feestness fees, fines, penalties amounts paid
in settlement or judgment and any other costs apdreses of any nature or kind incurred
in connection with any proceeding.

(i)  The term “corporation” shall include, in additiamthe resulting
corporation, any constituent corporation (includamy constituent of a constituent)
absorbed in a consolidation or merger which, itgparate existence had continued,
would have the power and authority to indemnifyditectors, officers, and employees or
agents, so that any person who is or was a direaffocer, employee or agent of such
constituent corporation, or is or was serving atréguest of such constituent corporation
as a director, officer, employee or agent of anotieporation, partnership, joint venture,
trust or other enterprise, shall stand in the spostion under the provisions of this
Bylaw with respect to the resulting or survivingporation as he would have with
respect to such constituent corporation if its ssjgaexistence had continued.
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(iv)  References to a “director,” “officer,” “employeet “agent” of the
corporation shall include, without limitation, sitiions where such person is serving at
the request of the corporation as a director, effiemployee, trustee or agent of another
corporation, partnership, joint venture, trust, épe benefit plan or other enterprise.

(v) References to “fines” shall include any excise saxgsessed on a
person with respect to an employee benefit plad;raferences to “serving at the request
of the corporation” shall include any service airactor, officer, employee or agent of
the corporation which imposes duties on, or invelservices by, such director, officer,
employee, or agent with respect to an employeefivgrten, its participants, or
beneficiaries; and a person who acted in good &aithin a manner he reasonably
believed to be in the interest of the participamtd beneficiaries of an employee benefit
plan shall be deemed to have acted in a mannewofifmised to the best interests of the
corporation” as referred to in this Bylaw.

(vi) A *“Change in Control shall be deemed to have oeclifr (i) any
“person” (as such term is used in Sections 13(d)1a{d) of the Securities and Exchange
Act of 1934, as amended), other than a truste¢her diduciary holding securities under
an employee benefit plan of the corporation oraa@tion owned directly or indirectly
by the stockholders of the corporation in substdigtthe same proportions as their
ownership of stock of the corporation, (A) who ibecomes the beneficial owner,
directly or indirectly, of securities of the corption representing 10% or more of the
combined voting power of the corporation’s thenstartding Voting Securities (as
hereinafter defined), increases his beneficial aalmp of such securities by 5% or more
over the percentage so owned by such person, drg&mes the “beneficial owner” (as
defined in Rule 13d-3 under said Act), directlyiradirectly, of securities of the
corporation representing more than 20% of the tatihg power representing by the
corporation’s then outstanding Voting Securiti@$ during any period of two
consecutive years, individuals who at the beginwiguch period constitute the Board
of Directors of the corporation and any new diregthose election by the Board of
Directors or nomination for election by the corgama’s stockholders was approved by a
vote of at least two-thirds of the directors thél is office who either were directors at
the beginning of the period or whose election animation for election was previously
S0 approved, cease for any reason to constitutgjarity thereof, or (iii) the stockholders
of the corporation approve a merger or consoligabibthe corporation with any other
corporation other than a merger or consolidatiorcvivould result in the Voting
Securities of the corporation outstanding immediygteor thereto continuing to
represent (either by remaining outstanding or bgdeonverted into Voting Securities
of the surviving entity) at least 80% of the totating power represented by the Voting
Securities of the corporation or such survivingtgrdutstanding immediately after such
merger or consolidation, or the stockholders ofdbiooration approve a plan of
complete liquidation of the corporation or an agmneat for the sale of disposition by the
corporation of (in one transaction or a seriegarigactions) all or substantially all of the
corporation’s assets.

(vii)  The term “Independent Legal Counsel” shall meaattrney or
firm of attorneys acceptable to the corporation eadnant who, under the applicable
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standards of professional conduct then prevailvayld not have a conflict of interest in
representing either the corporation or the clainraain action to determine claimant’s
rights under this Bylaw.

(viii)  The term “Voting Securities” shall mean any sedesiof the
corporation that vote generally in the electiomioéctors.

ARTICLE XII
Notices

Section 44. Notices

@) Notice to StockholdersWhenever, under any provisions of these Bylaws,
notice is required to be given to any stockholdeshall be given in writing, either (i) timely and
duly deposited in the United States mail, postageaid, and addressed to his last known post
office address as shown by the stock record o€dingoration or its transfer agent or (ii) by a
form of electronic transmission consented to bystieekholder to whom the notice is given,
except to the extent prohibited by Section 232{¢he Delaware General Corporation Law. Any
such consent shall be deemed revoked if (i) thparation is unable to deliver by electronic
transmission two (2) consecutive notices givenhgydorporation in accordance with such
consent and (ii) such inability becomes known t® $fecretary or an Assistant Secretary of the
corporation or to the transfer agent, or othergeresponsible for the giving of notice; provided
however the inadvertent failure to treat such iligtas a revocation shall not invalidate any
meeting or other action.

(b) Notice to Directors Any notice required to be given to any Direatay
be given by the method stated in subsection (@g@xhat such notice other than one which is
delivered personally shall be sent to such poste#tddress, facsimile number or electronic mail
address as such Director shall have filed in wgitiith the Secretary, or, in the absence of such
filing, to the last known post office address oflsiDirector.

(c) Address Unknown If no address of a stockholder or Director bewn,
notice may be sent to the office of the corporateguired to be maintained pursuant to
Section 2 hereof.

(d)  Affidavit of Mailing. An affidavit of mailing, executed by a duly
authorized and competent employee of the corporatiats transfer agent appointed with
respect to the class of stock affected, specifiliegname and address or the names and
addresses of the stockholder or stockholders, i@cRir or Directors, to whom such notice or
notices was or were given, and the time and methagiling the same (or, for any stockholder
or Director to whom notice has been directed bgtadaic transmission, the form of electronic
transmission and the facsimile number, electrorad address or other location to which such
notice was directed and the time at which suchceatias directed to each such Director or
stockholder), shall be conclusive evidence of taeesents there in contained.

(e) Time Notices Deemed GiverAll notices given by mail, as above
provided, shall be deemed to have been given the gitme of mailing. All notices given to
stockholders by a form of electronic transmissiloallsbe deemed to have been given: (i) if by
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facsimile, when directed to a number at which tloeldholder has consented to receive notice,
(ii) if by electronic mail, when directed to an etfenic mail address at which the stockholder
has consented to receive notice, (iii) if by pagtim an electronic network together with separate
notice to the stockholder of such specific postumgpn the later of (A) such posting and (B) the
giving of such separate notice, and (iv) if by atlyer form of electronic transmission, when
directed to the stockholder. All notices giverdirectors by a form of electronic transmission,

as above provided, shall be deemed to have been gitien directed to the electronic malil
address, facsimile number or other location filedvriting by the Director with the Secretary of
the corporation.

()] Methods of Notice It shall not be necessary that the same method o
giving notice be employed in respect of all Direstdut one permissible method may be
employed in respect of any one or more, and angrgtérmissible method or methods may be
employed in respect of any other or others.

(9) Failure to Receive NoticeThe period or limitation of time within which
any stockholder may exercise any option or righgrgoy any privilege or benefit, or be
required to act, or within which any Director mageecise any power or right, or enjoy privilege,
pursuant to any notice sent him in the manner apoveided, shall not be affected or extended
in any manner by the failure of such stockholdeswarh Director to receive such notice.

(h) Notice to Person with Whom Communication is UnlawfWhenever
notice is required to be given, under any provisibtaw or of the Certificate of Incorporation or
Bylaws of the corporation, to any person with whommmunication is unlawful, the giving of
such notice to such person shall not be requirediare shall be no duty to apply to any
governmental authority or agency for a licenseaynpt to give such notice to such person. Any
action or meeting which shall be taken or held auitthnotice to any such person with whom
communication is unlawful shall have the same fame effect as if such notice had been duly
given. In the event that the action taken by th@ation is such as to require the filing of a
certificate under any provision of the Delaware &ahCorporation Law, the certificate shall
state, if such is the fact and if notice is requiithat notice was given to all persons entitled to
receive notice except such persons with whom congation is unlawful.

0] Notice to Person with Undeliverable Addres&henever notice is
required to be given, under any provision of lavihar Certificate of Incorporation or Bylaws of
the corporation, to any stockholder to whom (i)icebf two consecutive annual meetings, and
all notices of meetings or of the taking of actimynwritten consent without a meeting to such
person during the period between such two consecatinual meetings, or (ii) all, and at least
two, payments (if sent by first class mail) or demds or interest on securities during a twelve-
month period, have been mailed addressed to sushrpat his address as shown on the records
of the corporation and have been returned undelbley the giving of such notice to such person
shall not be required. Any action or meeting sheltaken or held without notice to such person
shall have the same force and effect as if sudeenbtid been duly given. If any such person
shall deliver to the corporation a written notiedting forth his then current address, the
requirement that notice be given to such persol Bbaeinstated. In the event that the action
taken by the corporation is such as to requirdiling of a certificate under any provision of the
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Delaware General Corporation Law, the certificagednot state that notice was not given to
persons to whom notice was not required to be goeesuant to this paragraph.

() Notice to the corporationWhenever notice is to be given to the
corporation by a stockholder under any provisiofaef or of the Certificate of Incorporation or
Bylaws of the corporation, such notice shall bevéeéd to the Secretary at the principal
executive offices of the corporation. Such notieey be delivered via registered or certified
mail, postage prepaid, via nationally recognizedriew, freight prepaid, or, except for notices
pursuant to Section 7 above, via electronic maihosimile. If delivered by electronic mail or
facsimile, the stockholder’s notice shall be dieecto the Secretary at the electronic mail address
or facsimile number, as the case may be, spedififie company’s most recent proxy
statement.

ARTICLE XIllII
Amendments

Section 45. Amendments

Except as otherwise set forth in paragraph (i)exfti®n 43 of these Bylaws, the Bylaws
may be altered or amended or new Bylaws adoptelégffirmative vote of at least sixty-six
and two-thirds percent (66-2/3%) of the voting powakall of the then-outstanding shares of the
Voting Stock. The Board of Directors shall also &#lve power, pursuant to Section B of Article
VI of the Corporation’s Certificate of Incorporaticto adopt, amend, supplement or repeal the
corporation’s Bylaws.

ARTICLE XIV
Loans to Officers

Section 46. Loans to Officers

To the extent permitted by applicable law, the coaion may lend money to, or
guarantee any obligation of, or otherwise assigtadficer or other employee of the corporation
or of its subsidiaries, including any officer or @oyee who is a Director of the corporation or
its subsidiaries, whenever, in the judgment ofBbard of Directors, such loan, guarantee or
assistance may reasonably be expected to berefibtiporation. The loan may be unsecured or
secured in such manner as the Board of Direct@t approve, including, without limitation, a
pledge of shares of stock of the corporation. Nhin this Bylaw shall be deemed to deny,
limit or restrict the powers of guaranty or warsaof the corporation at common law or under
any statute.

ARTICLE XV
Electronic Transmission

Section 47. Electronic Transmission

When used in these Bylaws, except as provided atide7(c) above, the terms “written”
and “in writing” shall include any “electronic tramission,” as defined in Section 232(c) of the
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Delaware General Corporation Law, including withiinitation any telegram, cablegram,
facsimile transmission and communication by elegtonail.
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