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Exhibit 3.1
AMENDED AND RESTATED
BY-LAWS
OF

BARNES & NOBLE, INC.*
ARTICLE L

OFFICES

SECTION 1.Delaware, Office. The office of Barnes & Neble, Inc. (the “Corporation™) within the State of Delaware
shail be in the City of Dover, County of Kent.

SECTION 2. Other Offices. The Corporation may also have an office or offices and keep the books and records of
the Corporation, except as otherwise may be required by law, in such other place or places, either within or without the State of Delaware,
as the Board of Directors of the Corporation {the “Board™) may from time to time determine or the business of the Corparation may
Tequire,

ARTICLEII

MEETINGS OF STOCKHOLDERS

SECTION 1. Place of Meetings Ali meetings of holders of shares of capital stock of the Corporation shall be held
at the office of the Corporation in the State of Delaware or at such other place, within or without the State of Delaware, as may from time
to time be fixed by the Board or specified or fixed in the respective notices or waivers of notice thereof.

SECTION 2. Annual Wegtings. An ammual meeting of stockholders of the Corporation for the election of directors
and for the transaction of such other business as may properly come before the meeting (an “Annual Meeting™) shall be held at such
place, on such date, and at such time as the Board shall each year fix, which date shall be within thirteen (13) months of the last annual
meeting of stockholders or, if no such meeting has been held, the date of incorporation,

SECTION 3. Special Meetings, Special meetings of stockholders, unless otherwise provided by law, may be called
at any time by the Chairman of the Board or by the Board pursuant to a resolution adopted by a majority of the then anthorized number of . .
directors. Any such call must specify the matter or matters to be acted upon at such meeting and only such matter or matters shall be acted
upon thereat.

*Includes all amendments through April 14, 2008.



SECTION 4. Notice of Meetings. Except as otherwise may be required by law, notice of each meeting of
stockholders, whether an Annual Meeting or a special meeting, shall be in writing, shall state the purpose or purposes of the meeting, the
place, date and hour of the meeting and, unless it is an Annual Meeting, shall indicate that the notice is being issued by or at the direction
of the person or persons calling the meeting, and a copy thereof shall be delivered or sent by mail, not less than 10 or more than 60 days
before the date of said meeting, to each steckholder entitled to vote at such meeting, [ mailed, such notice shail be directed to such
stockholder at his address as it appears on the stock records of the Corporation, unless he shall have filed with the Secretary of the
Corperation a wrilten request that notices to him be mailed to some other address in which case it shall be directed to him at such other
address. Notice of an adjourned meeting need not be given if the time and place ta which the meeting is ta be adjourned was announced at
the meeting at which the adjournment was taken, unless (i) the adicurnment is for more than 30 days, or (ii) the Board shall fix a new
record date for such adjourned meeting after the adjournment.

SECTION 5. Quorum, At each meeting of stockholders of the Corporation, the holders of shares having a majority
of the voting power of the capital stock of the Corporation issued and outstanding and entitled to vote thereat shall be present or
represented by proxy to constitute a quorum for the transaction of business, except as otherwise provided by law. Where a separate vote
by a class or classes is required, a majority of the shares of such class or classes in person or represented by proxy shall constitute a
querum entitled to take action with respect to that vote on that matier.

SECTION 6. Adipurnments, In the absence of a quorum at any meeting of stockholders or any adjournment or
adjournments thereof, the Chairman of the Board or holders of shares having a majority of the voting power of the capital stock present or
represented by proxy at the meeting may adjourn the megting from time to time until a quorum shait he present or represented by proxy.
At any such adjourned meeting at which a quorum shall be present or represented by proxy, any busiaess may be transacted which might
have been transacted at the meeting as originally called if a quorum had been present or represented by proxy thereat,

SECTION 7. Order of Business. (a) Af any Annual Meeting, only such business shal! be conducted as shall have
been brought before the Annual Meeting {i) by or at the direction of the Board, or (if} by any stockholder who complies with the
procedures set forth in this Section 7.

{b}  For business properly to be bronght before an Annual Meeting by a stockholder, the stockholder
must have given Limely notice thereof in proper written form to the Secretary of the Corporation. To be timely, a stockholder’s notice
must be delivered to or mailed and received at the principal executive offices of the Corporation not less than 30 days nor more than 60
days prior to the Annual Meeting; provided. howeyer, that in the event that less than 40 days’ notice or prior publie disclosure of the date
of the Annual Meeting is given or made to stockholders, notice by the stockholder to be timely must be received not later than the close of
business on the tenth day following the day on which such notice of the date of the Annual Meeting was mailed or such public disclosure
was made. To be in proper written form, a stockholder’s notice to the Secretary shall set forth in writing as to each matter the stockhoider . .
proposes to bring before the Annual Meeting: (i) a brief description of the business desired to be
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brought before the Annual Meeting and the reasons for conducting such business at the Annual Meeting; (ii} the name and address, as
they appear on the Corporation’s books, of the stockhoider proposing such business; (iii) the class and number of shares of the
Corporation which are beneficially owned by the stockholder; and (iv) any material interest of the stockholder in such business.
Notwithstanding anything in these By—Jaws to the contrary, no business shall be conducted at an Annual Meeting except in accordance
with the procedures set forth in this Section 7. The chairman of an Annuaj Meeting shall, if the facts warrant, determine and declare to the
Annual Mesting that business was not properly brought before the Annual Meeting in accordance with the provisions of this Section 7
and, if he should so determine, he shall so declare to the Annual Meeting and auy such business not properly brought before the Annual
Meeting shall not be transacted.

SECTION 8. Proxies and Voting, Except as otherwise provided in the Certificate of Incorporation of the
Corporation (the “Certificate of Incorporation™ or in a resolution of the Board adopted pursuant to the Certificate of Incorporation
establishing a series of Preferred Stock of the Corporation (“Preferred Stock™), at each meeting of stockholders, every stockholder of the
Corporation shall be entitled to ane vote for every share of capital stock standing in his name on the stock records of the Corporation (i) at
the time fixed pursuant to Section 4 of Article Vil of these By—laws as the record date for the determination of stockholders entitied to
vote at such meeting, or (if) if no such record date shall have been fixed, then at the close of business on the day next preceding the day
on which notice thergof shall be given. At each meeting of steckholders, all matters (except as otherwise provided in Section 3 of Articie
[l of these By—laws and except in cases where a larger vote is required by law or by the Certificate of Incorporation or these By—Taws)
shall be decided by a majority of the votes cast at such meeting by the holders of shares of capital stock present or represented by proxy
and entitled to vote thereon, a quorum being present. At any meeting of the stockholders, every stockholder entitled to vote may vote in
person or by proxy authorized by an instrument in writing or by a trassmission permitted by law filed in accordance with the procedure
established for the meeting. Any copy, facsimile telecommunication or other reliabie reproduction of the writing or transmission created
pursuant {o this Section 8 may be substituted or used in lieu of the original writing or transmission for any and all purposes for which the
original writing or transmission could be used, provided that such copy, facsimile telecommunication or other reproduction shall be a
complete reproduction of the entire original writing or transmission. All voting, including on the ¢lection of directors but excepting where
otherwise required by law, may be by a voice vote; provided, however, that upon demand therefore by a steckholder entitled to vote or by
his or her proxy, a stock vote shail be taken. Every stock vote shall be taken by ballots, each of which shali state the name of the
stockholder or proxy voting and such other information as may be required under the procedure established for the meeting,

SECTION 9. [nspectors. For each election of directars hy the steckholders and in any other case in which it shall
be advisable, in the opinion of the Board, that the voting upon any matter shall be conducted by inspectors of efection, the Board shall
appoint an inspector or inspectors of election. If, for any such efection of directors or the votin g upon any such other matter, any inspector
appointed by the Board shall be unwilling or unable to serve, or if the Board shall fail to appoint inspectors, the chairman of the meeting

shall appoint the necessary inspector or inspectors. The inspector(s} so appointed, before entering upon the discharge of their duties, shall’ =~

be sworn faithfully to execute the duties of inspeciors with strict impartiality,
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and according to the best of their ability, and the oath so faken shali be subscribed by them. Such inspectors shall determine the number of
shares of capital stock of the Corporation outstanding and the voting power of each of the shares represented at the meeting, the existence
of a quorum, and the validity and effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and
questions arising in connection with the right to vote, count and tabulate al] votes, ballots or consents, determine the result, and do such
acts 4s are proper to conduct the election or vote with fairness to all stockholders. On request of the chairman of the meeting or any
stockholder entitled to vote thereat, the inspectors shall make a report in writing of any challenge, question or matter determined by them
and shall execute a certificate of any fact found by them. No director or candidate for the office of director shall act as an inspector of
election of directors. Inspectors need not be stockholders.

SECTION 10. Consent of Stockholders in Lieu of Meeting, Any action required to be taken at any Annual Meeting
or special meeting of stockholders of the Corporation, or any action which may be taken at any Annual Meeting or special meeting of the
stockholders, may be talken without 2 meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the
action so taken, shali be signed by the holders of cutstanding stock having not less than the minimum number of votes that would be
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shal be
delivered to the Corporation by delivery to its registered office in Delaware, its principal place of business, or an officer or ageat of the
Corporation having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery made to the
Corporation’s registered office shall be made by hand or by certified or registered mail, return receipt requested.

Every written consent shall bear the date of signature of each stockholder who signs the consent and ne written
consent shall be effective to take the corporate action referred to therein unless, within sixty {60} days of the date the earliest dated
consent is delivered to the Corporation, a wriften consent or consents signed by a sufficient number of holders to take action are delivered
to the Corporation in the manner prescribed in the first parageaph of this Section.

ARTICLE HI

DIRECTORS
SECTION 1. Powers. The business of the Corporation shall be managed under the direction of the Board. The
Board may, except as otherwise required by law, exercise alf such powers and do all such acts and things 2s may be exercised or done by
the Corperation, including, without [imiting the generality of the foregoing, the unqualified power:
(N To declare dividends from time to time in accordance with faw;
(2} To purchase or otherwise acquire any property, rights or privileges on such terms as it shall
determine;
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(3)  To authorize the creation, meking and issuance, in such form as it may determine, of written
obligations of every kind, negotiable or non—negatiable, secured or unsecured, and to do all things necessary in
connection therewith;

(4} Toremove any officer of the Corporation with or without cause, and from time to time to devolve
the powers and duties of any officer upon any other persen for the time being;

(5 To confer upon any officer of the Corperation the power to appoint, remove and suspend
subordinate officers, employees and agents;

(6)  To adopt from time to time such stock, option, stock purchase, bonus or other compensation plans
for directors, officers, employees and agents of the Corporation and iis subsidiaries as it may determine;

(7)  To adopt from time to time such insurance, retirement, and other benefit plans for directors,
officers, employees and agents of the Corporation and its subsidiaries as it may determine; and

(8} To adopt from time to time regulations, not inconsistent with these By—laws, for the management
of the Corporation’s business and affairs.

SBCTION 2. Terms and Vacancies. The directors, other than those who may be elected by the holders of any serics
of the Preferred Stock pursuant to a reselution of the Board adopted pursuant to the Certificate of Incorporation establishing such series,
shall be classified, with respect to the time for which they severally hold office, into three classes, as nearly equal in number as possible,
as determined by the Board, one class initially te be elected for a term expiring at the Annual Meeting to be held in 1993, another class
initially to be elected for a term expiring at the Anmual Meeting to be held in 1994, and another class initially to be elected for a term
expiring at the Annual Meeting to be held in [995, with the members of each class to hold office until their successors have been elected
and qualified. At each Annual Mgsting, the successors of the class of directors whose term expires at the Annual Meetin g shall be elected
to hold office for a term expiring at the Annual Meeting held in the third year following the year of their election. No decrease in the
number of directors constituting the Board shal! shorten the term of any incumbent director.

SECTION 3. MNominations of Directors; Election. The Board shall consist of not less than nine and not more than
twelve members, as determined from time to time by resolution of the Board, except as may be provided pursuant to resolutions of the
Board, adopted pursuant 1o the provisions of the Certificate of [ncorporation, establishing any series of Preferred Stock and granting to
holders of shares of such series of Preferred Stock rights to elect additional directors under specified circumstances, Nominations for the
election of directors may be made by the Board or a commitiee appointed by the Board, or by any stockholder entitled to vote generally in
the election of directors who complies with the procedures set forth in this Section 3. Directors shall be at least 21 years of age. Directors
need not be stockholders. At each meeting of stockhelders for the election of directors at which a quorum is present, the persons receiving
a plurality of the votes cast shall be elected directors. All nominations by stockholders shall be
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made pursuant to timely notice in proper written form to the Secretary of the Corporation. To be timely, a stockholder’s notice shall be
delivered to or mailed and received at the principal executive offices of the Corporation not less than 30 days nor more then 60 days prior
to the meeting; provided, however, that in the event that less than 40 days’ notice or prior public disclosure of the date of the meeting is
given or made to stockholders, notice by the stockholder to be timely must be so received not later than the close of business on the tenth
day following the day on which such notice of the date of the meeling was mailed or such public disclosure was made. To be in proper
written form, such stockholder’s notice shall set forth in writing (i) as to each persen whom the steckholder proposes to nominate for
election or reelection as a director, all information relating to such person that is required to be disclosed in solicitations of proxies for
electior of directors, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as
amended, including, without limitation, such person’s written consent to being a norninee and to serving as a director if elected; and (i1) as
to the stockhelder giving the notice, the (x) name and address, as they appear on the Corporation's books, of such stockholder and (y) the
class and number of shares of the corporation which are beneficially owned by such stockholder. At the request of the Board, any person
nominated by the Board for election as a director shal} furnish to the Secretary of the Corporation the information required to be set forth
in a stockhclder’s notice of nomination which pertains to the nominee,

SECTION 4. Place of Meetings, Meetings of the Board shall be held at the Corporation’s cffice in the State of
Delaware or at such other places, within or without such State, as the Board may from time to time determine or as shall be specified or
fixed in the notice or waiver of notice of any such meeting,

SECTION 5. Regmlar Meetings, Regular meetings of the Board shal! be held in accordance with a yearly meeting
scheduie as determined by the Board; or such meetings may be held on such other days and at such other times as the Board may from
time to time determine,

SECTION 6. Special eetings. Special meetings of the Board may be called by a majority of the directors then in
office {rounded up to the nearest whole number) or by the Chairman of the Boerd and shall be held at such place, on such date, and at
such time as they or he shall fix.

SECTION 7. Notice of Meetings. Notice of each special meeting of the Board stating the time, piace and purposes
thereof, shall be (i) mailed to each director not fess than five days prior to the meeting, addressed to him at his residence or usual place of
business, or {ii) shall be sent to him by Facsimile, telex, eable or telegram so addressed, or shall be given personally or by telephone, on

24 hours’ notice.

SECTION 8. Quomum and Manner of Acting, The presence of at least a majority of the authorized number of
directors shall be necessary and sufficient to constitute a quorum for the transaction of business at any meeting of the Board. If a quorum
shall not be present at any meeting of the Board, a majority of the directors present thereat may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present. Except where a different vote is required or
permitted by law or these By—laws or otherwiss, the act of a majority of the directors present at any meeting at which a quorum shall
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(3} To authorize the creation, making and issuance, in such form as it may determine, of written
obligations of every kind, negotiable or non—negotiable, secured or unsecured, and to do all things necessary in
connection therewith;

(4)  To remove any officer of the Corporation with or without cause, and from time to time to devalve
the powers and duties of any officer upon any other person for the time being;

(5} To confer upon any officer of the Corporation the pawer to appoint, remove and suspend
subordinate officers, empioyees and agents;

(6)  To adopt from time to time such stock, option, stock purchase, bonus or other compensation plans
for directors, officers, employees and agents of the Corporation and its subsidiaries as it may determine;

(7} To adopt from time to time such insurance, retirement, and other benefit plans for directors,
officers, employees and agents of the Corporation and its subsidiaries as it may determine; and

(8)  To adopt from time to time regulations, not inconsistent with these By—laws, for the management
of the Corporation’s business and affairs.

SECTION 2. Temms and Vacancies. The directors, other than those who may be elected by the helders of any series
of the Preferred Stock pursuant to a resolution of the Board adopted pursuant to the Certificate of Incorporation establishing such series,
shall be classified, with respect to the time for which they severally bold office, into three classes, as nearly equal in number as possible,
as determined by the Board, one class initially to be elected for a term expiring at the Annual Meeting to be held in 1993, another class
initialtly to be elected for a term expiring at the Annual Meetin g to be held in [994, and another class initially to be elected for a term
expiring at the Annual Meating to be held in 1995, with the members of each class to hold office until their successors have been elected
and qualified. At each Annual Meeting, the successors of the class of directors whose term expires at the Annual Meeting shall be elected
ta hold office for a term expiring at the Annual Meeting held in the third year following the year of their election. No decrease in the
number of directors constituting the Board shall shorten the term of any incumbent director.

SECTION 3. Nominations of Dirgetors; Election, The Board shall consist of not less than nine and not more than
twelve members, as determined from time to time by resolution of the Board, except as may be provided pursuant to resolutions of the
Board, adopted pursuant to the provisions of the Certificate of Incorporation, establishing any series of Preferred Stock and granting to
holders of shares of such series of Preferred Stock rights to elect additional directors under specified circumstances. Nominations for the
election of directors may be made by the Board or a committee appointed by the Board, or by any stockholder entitled to vote generally in
the election of directors who complies with the procedures set forth in this Section 3. Directors shall be at least 21 years of age. Directors
need not be stockholders. At each meeting of stockholders for the election of directors at which a quorum is present, the persons receiving
a plurality of the votes cast shall be elected directors. All nominations by stockholders shail be

5

B-7



made pursuant to timely notice in proper written form to the Secretary of the Corporation. To be timely, a stockholder’s notice shall be
delivered to or mailed and received at the principal executive offices of the Corporation not less than 30 days nor more than 60 days prior
to the meeting; provided, however, that in the event that less than 40 days” notice or prior public disclosure of the date of the meeting is
given or made to stockhelders, natice by the stockholder to be iimely must be so received not later than the close of business on the tenth
day following the day on which such-notice of the date of the meeting was mailed or such pubiic disclosure was made. To be in proper
written form, such stockholder’s notice shail set forth in writing (i) as to each person whom the stockholder proposes to nominate for
election or reelection as a director, all information relating to such person that is required to be disclosed in solicitations of proxies for
election of directors, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as
amended, including, without limitation, such person’s written consent to being a nominee and to serving as a director if elected: and (i) as
fo the stockhelder giving the notice, the (x) name and address, as they appear on the Corporation’s books, of such stockholder and (y) the
class and number of shares of the corporation which are beneficially owned by such stockholder. At the request of the Board, any person
nominated by the Board for election as a director shall furnish to the Secretary of the Corporation the information required to be set forth
in a stockhelder's notice of nomination which pertains to the nominee,

SECTION 4. Placg of Meetings Meetings of the Board shall be held at the Corporation’s office in the State of
Delaware or at such other places, within or without such State, as the Board may from time to time determine or as shall be specified or
fixed in the notice or waiver of notice of any such meeting,

SECTION 5. Regular Meetings. Regular meetings of the Board shall be held in accordance with a yearly meeting
schedule as determined by the Board; or such meetings may be held on such other days and at such other fimes as the Board may from
time to time determine.

SECTION 6. Special Meetings, Special meetings of the Board may be called by a majority of the directors then in
office (rounded up to the nearest whole eumber) or by the Chairman of the Board and shall be held at such place, on such date, and at
such time as they or he shall fix.

SECTION 7. Notice of Meetings. Notice of each special meeting of the Board stating the tme, place and purposes
thereof, shall be (i} mailed to each director not less than five days prior to the meeting, addressed to him at his residence or usual place of
business, or (ii} shall be sent to him by facsimile, telex, cable or telegram so addressed, or shall be given personally or by telephone, on

24 heurs' notice.

SECTION 8. Quorum and Manner of Acting, The presence of at least a majority of the authorized number of
directors shati be necessary and sufficient to constitute a quorum for the transaction of business at any meeting of the Board. If a quorum
shall not be present at any meeting of the Board, a majority of the directors present thereat may adjourn the meeting from time to time,
without notice other than announcement at the meeting, until a quorum shall be present. Except where a different vote is required or
permitted by law or these By—taws or otherwise, the act of a majority of the directors present at any meeting at which a quorum shall
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be present shall be the act of the Board. Any action required or permitted to be taken by the Board may be taken without a meeting if all
the directors consent in writing to the adoption of a resotution autherizing the action. The resolution and the written consents thereto by
the directors shall be filed with the minutes of the proceedings of the Board. Any one or more directors may participate in any meeting of
the Board by means of a conference telephone or similar communications equipment allowing all persons participating in the meeting to
hear each other at the same time. Participation by such means shal] be deemed to constitgte presence in person at a meeting of the Board.
SECTION 9. Resignation. Any director may resign at any time by giving writlen notice to the Corporation;
provided, however, that written notice to the Board, the Chairman of the Board, the President of the Corporation or the Secretary of the
Corporation shall be deemed to constitute notice to the Corporation. Such resignation shall take effect upon receipt of such notice or at
ary later time specified therein and, unless otherwise specified therein, acceplance of such resignation shall not be necessary to make it

effective.

SECTION 10. Compensation of Directors. The Board may provide for the payment to any of the directors, other
than officers or employess of the Corporation, of a specified amount for services as direcior or member of 4 committee of the Board, or of
a specified amount for attendance at each regular or special Board meeting or committee meeting, or of both, and afl directors shal] be
reimbursed for expenses of attendance at any such meeting; provided, however, that nothing herein contained shall be construed to
preclude any director frem serving the Corporation in any other capacity and receiving compensation therefor,

ARTICLE IV

COMMITTEES OF THE BOARD

SECTION !. Appointment and Powers of Executive Committee. The Board may, by resolution adopted by the
affirmative vote of a majority of the authorized number of directors, designate an Executive Committee of the Board, which shall consist
of such number of members as the Board shall determine. Any committee so designated may exercise the power and authority of the
Board to declare dividends, to authorize the issuance of stock or to adopt a certificate of owhership and merger pursuant to Section 253 of
the Delaware General Corporation Law if the resolution that designates the committee or a supplementa] resolution of the Board shall-so
provide. Except as provided by Delaware law, during the interval between the meetings of ihe Board, the Executive Committee shall
possess and may exercise all the powers of the Board in the management and direction of all the business and affairs of the Corporation
(except the matters hereinafler assigned to any other Committee of the Board), in such manner as the Executive Committee shall deem in
the best interests of the Corporatien in all cases in which specific directions shall not have been given by the Board. The Executive
Commiittee may determing its manaer of acting and fix the time and place of its meetings, uniess the Board shall otherwise provide. A
majority of the members of the Executive Committee shall constitute a quorum For the fransaction of business by the committee and the
act of & majority of the members of the committee present at a meeting at which a quorum shall be preseat shall be the act of the
committee. Either the Chairman of the Board or the Chairman of the Executive Committee may call the meetings of the Executive
Committee.

B-9



B-10



SECTION 2. Appointment and Powers of Audit Commitiee, The Board may, by resolution adopted by the

affirmative vote of a majority of the authorized number of directors, designate an Audit Committee of the Board, which shall consist of
such number of members as the Board shall determine, The Audit Cormmittee shall (1) be directly responsible, in its capacity as a
committee of the Board, for the appointment, compensation, retention and oversight of the work of the independent auditor; (ii) review
with the independent auditor the scope of its examinations; (ii) receive the reporis of the independent auditor and meet with
representatives of such auditor for the purpose of reviewing and considering questions relatin g to its examination and such reports; {iv}
review, gither directly or through the independent auditor, the internal accountin g and auditing procedures of the Corporation; (v) review
related party transactions and (vi) perform such other functicns as may be assigned to it from time to time by the Board. The Audit
Comittee may determine its manner of acting and fix the time and place of its meetings, unless the Board shall otherwise provide. A
rajority of the members of the Audit Committee shall constitute a quorum for the transaction of business by the committee and the act of
a majority of the members of the committee present at & meeting at which a quorum shall be present shall be the act of the committee.

SECTION 3. Compensation Committee; Other Committees. The Board may, by resolution adopted by the
affirmative vote of a majority of the authorized number of directors, designate members of the Board te constitute 2 Compensation
Commitlee and such other committees of the Board as the Board may determine. Such committees shall in each case cansist of such
number of directors as the Board may determine, and shaif have and may exercise, to the extent permitted by law, such powers as the
Board may delegate to them in the respective resclutions appointing them. Each such committee may determine its manner of acting and
fix the time and place of its meetings, unless the Board shall otherwise provide. A majority of the members of any such committee shall
constitute a quorum for the transaction of business by the committee and the act of a majority of the members of such committee present
at a meeting at which a quorum shall be present shall be the act of the committes.

SECTION 4. - Action by Consent; Partigipation by Telephone or Similar Equipment. Unless the Board shall
otherwise provide, any action required or permitted to be taken by any committee may be taken without 3 meeting if all members of the
committee consent in writing to the adeption of a resolution authorizing the action. The resolution and the written consents thersto by the
members of the committee shall be filed with the minutes of the proceedings of the committee. Unless the Board shall otherwise provide,
any one or more members of any such committee may participate in any meeting of the committee by means of conference telephone or
similar communications equiprment by means of which all persons participating in the meeting can hear cach other. Participation by such
means shall constitute presence in person at a meeting of the committee,

SECTION 5. Changes in Committees: Resignations: Removals, The Board shail have power, by the affirmative
vote of a majority of the zuthorized number of directors, at anytime to change the members of, to fill vacancies in, and to discharge any
committee of the Board. Any member of any such commitice may resign at any time by giving notice to the Corporation; provided,
however, that notice to the Board, the Chairman of the Board, the President of the Corporation, the chairman of such committee or the
Secretary of the Corporation shall be deemed to constitute notice to the Corporation, Such resignation shall take effect upon
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receipt of such notice or at any later time specified therein; and, unless otherwise specified therein, acceptance of such resignation shall

not be necessary to make it effective. Any member of any such committee may be removed at any lime, sither with or without cause, by

the affirmative vote of a majority of the authorized number of directors at any meeting of the Board called for that purpose.
ARTICLEV

OFFICERS

SECTION 1. Number and Qualification. The corporation shall have such officers as may be necessary or desirable
for the business of the Corporation. The officers of the Corporation shall consist of a Chairman of the Board, a President, one or more
Vice Presidents, a Secretary, a Treasurer and such other officers as may from time to time be appointed by the Board. Officers shall be
elected by the Board, which shall consider that subject at its first meeting after every Annua! Mesting of stockholders, Each officer shall
hold office until his or her successor is elected and qualified or until his or her earlier resignation or removal., Any number of offices may
be held by the same person. The failure to elect a Chairman of the Board, President, Vice President, Secretary or Treasurer shall not affect
the existence of the Corporation.

SECTION 2. Chairman of the Board. The Chairman of the Board shall have general and active responsibility for
the management of the business of the Corporation and shal! be responsible for implementing all orders and resolutions of the Board. The
Chairman of the Board shall also be a director and shail preside at all meetings of the stockholders and directors,

SECTION 3. President. The President shall be the chief operating officer of the Corparation and shall supervise the
daily operations of the business of the Corporation. Subject to the provisions of these By—laws and to the direction of the Board, he or she
shall perform all duties and have all powers which are commonly incident to the office of President or which are delegated to him or her
by the Board. He or she shali have power to sign all stock certificates, contracts and other instruments of the Corporation which are
authorized and shaif have general supervision and direction of all of the other officers, employees and agents of the Corporation,

SECTION 4. ¥ice President. Each Vice Presideat shall have such powers and duties as may be delegated to him or
her by the Board, One Vice President shall be designated by the Board to perform the duties and exercise the powers of the President in
the event of the President’s absence or disability.

SECTION 5. Treasurer, The Treasurer shall have the responsibility for maintaining the financial records of the
Corporation. He or she shall make such disbursements of the funds of the Corporation as are authorized and shall render from time to
time an account of all such transactions and of the financial condition of the Comporation. The Treasurer shall also perform such other
duties as the Board may from time to time prescribe.

SECTION 6. Secretary. The Secretary shall issue all authorized notices for, and shall keep minutes of, all meetings
of the stockholders and the Board. He or she shall have .
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charge of the corporate books and shall perform such other duties as the Board may from time to time prescribe.

SECTION 7. Delegation of Authority. The Board may from time to time delegate the powers or duties of any
officer to any cther officers or agents, notwithstanding any provision hereof.

SECTION 8. Removal Any officer of the Corporation may be removed at any time, with or without cause, by the
Board.

SECTION 9. Regignations. Any officer may resign at any time by giviag writien notice to the Corporalion;
provided, howeygr, that notice to the Board, Chairman of the Board, the President or the Secretary shall be deemed to constitute notice to
the Corporation. Such resignation shall take effect upon receipt of such notice or at any later time specified therein; and, unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

SECTION 10. Yacancies. Any vacancy among the officers, whether caused by death, resignation, removal or any
other cause, shall be filled in the manner prescribed for election or appointment to such office.

SECTION 11. Action with Respect to Securities of Other Corporations, Unless otherwise directed by the Board, the
Chairman of the Board or any officer of the Corporation authorized by the Chairman of the Board shall have power to vote and otherwise
act on behalf of the Corporation, in person or by proxy, at any meeting of stockholders of or with respect to any action of stockbolders of
any othet corporation in which this Corporation may hold securities and atherwise o exercise any and all rights and powers which this
Corporation may possess by reason of its ownership of securities in such other corporatien.

SECTION 12. Bonds of Gfficers. If required by the Board, any officer of the Corporation shafl give a bond for the
faithful discharge of his duties in such amount and with such surety or sureties as the Board may require.

SECTION [3. Compensation. The salaries of the officers shall be fixed from time %o time by the Board, unless and
ustil the Board appoints a Compensation Committee.

SECTION 14. Officers of Operating Companies or Diyisions, The Chairman of the Board shall have the power to
appoint, remove and prescribe the terms of office, responsibilities, duties and salaries of, the officers of the operating companies or
divisions, other than those who are officers of the Corporation.

ARTICLE VI

CONTRACTS, CHECKS, LOANS, DEPOSITS, ETC.
SECTION 1. Contracts. The Board may authorize any officer or officers, agent or agents, in the name and on
behalf of the Corporation, to enter into any contract or to execute and deliver any instrument, which authorization may be general or
confined to specific instances;
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and, unless so authorized by the Board, no officer, agent or employee shall have any power or authority to bind the Corporation by any
coutract or engagement or to pledge its eredit or to Tender it liable peculiarly for any purpose or for any amount.

SECTION 2. Checks, etc. Ail checks, drafts, bills of exchange or other orders for the payment of money out of the
funds of the Corporation, and all notes or other evidences of indebtedness of the Cormporation, shall be signed in the name and on behalf of
the Corporation in such manner as shall from lime to time be authorized by the Board, which authorization may be general or confined to
specific instances.

SECTION 3. Leans. No loan shall be contracted on behalf of the Corporation, and no negotiable paper shall be
issued in its name, unless authorized by the Board, which anthorization may be general or confined to specific instances. All bonds,
debentures, notes and other obligations or evidences of indebtedness of the Corporation issued for such toans shall be made, executed and
delivered as the Board shall authorize.

SECTION 4. Deposits, All funds of the Corporation not otherwise employed shall be deposited from time to time
to the credit of the Corporation in such banks, trust companies or other depasitors as may be sefected by or in the manner designated by
the Board. The Board or its designees may make such special rules and reguiations with respect to such bank accountis, not inconsistent
with the provisions of the Certificate of Incorporation or these By—laws, as they may deem advisable.

ARTICLE Vil

CAPITAL STOCK

SECTION 1. Certificates of Stack. Each stockholder shall be entitled to a certificate signed by, or in the name of
the Corporation by, the Chairman of the Board, President or a Vice President, and by the Secretary or an Assistant Secretary, or the
Treasurer or an Assistant Treasurer, certifying the number of shares owned by him or her. Any or all of the signatures on the certificate
may be by facsimile.

SECTION 2. Stock List, A complete list of stockholders entitied to vote at any meeting of stockholders, arranged
in alphabetical order for each class of stock and showing the address of each such stockhelder and the number of shares registered in his
or her name, shall be open to the examination of any such stockholder, for any purpose germane to the meeting, during ordinary business
hours for a period of at least ten {10) days prior to the meeting, either at a place within the city where the meeting is to be held, which
place shall be specified in the notice of the meeting, or if not so specified, at the place where the meeting is to be held.

The stock list shall also be kept at the place of the meeting during the whoie time thereof and shall be open to the
examination of any such stockholder who is present. This list shall presumptively determine the identity of the stockholders entitled to
vote at the meeting and the number of shares held by each of them.

SECTION 3. Transfers of Stock, Transfers of stock shall be made only upon the transfer books of the Corporation .
kept at an office of the Corporation or by transfer agents
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designated to transfer shares of the stock of the Corporation, Except where a certificate is issued in accerdance with Section 5 of Article
VII of these By—laws, an outstanding certificate for the number of shares involved shall be surrendered for cancellation before a new
certificate is issued therefor.

SECTION 4. Rscord Datz, [n order that the Corporation may determine the stockholders entitled to notice of or to
voie af any meeting of stockhelders, or to receive payment of any dividend or other distribution or alletment of any rights or to exercise
any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board may fix a
record date, which record date shall not precede the date on which the resolution fixing the record date is adopted and which record date
shall not be more than sixty (60) nor less thaa ten (10) days before the date of any meeting of stockholders, nor more than sixty {60) days
prior to the time for such other action as hereinbefore described; provided, howeyer, that if no record date is fixed by the Board, the
record date for determining stockholders entitied to notice of or to vote at a meeting of steckholders shall be at the close of business on
the day next preceding the day on which notice is given or, if notice is waived, at the close of business on the day next preceding the day
on which the meeting is heid, and, for determining stockholders entitled to receive payment of any dividend oz other distribution or
allotment of rights or to exercise any rights of change, conversion or exchange of stock or for any other purpose, the record date shall be
at the close of business on the day on which the Board adopts a resolution relating thereto,

A determination of stockholders of record entitled to notice of or to vole at a meeting of steckholders shall apply to
any adjournment of the meeting; provided, however, that the Board may fix a new record date for the adjourned meeting,

In erder that the Corporation may determine the stockhalders entitled to consent to corperate action in writing
without a meeting, the Board may fix a record date, which shall not precede the date upon which the resolution fixing the record date is
adopted by the Board, and which record date shall be not more than ten (10} days after the date upon which the resolution fixing the
record date is adapted, Any stockholder of record secking to have the stockholders authorize or take corporate action by written consent
shall, by written notice to the Secretary, request the Board to Fix a record date. The Board shall promptly, but in all events within 10 days
after the date on which such a request is received, adopt a resolution fixing the record date. If no record date has been fixed by the Board
and no prior action by the Board is required by the Delaware General Corporation Law, the record date shall be the first date on which a
signed written consent setting forth the action taken or proposed to be taken is delivered to the Corporation in the manner prescribed by
Article II, Sectian 10 hereof, If no record date has been fixed by the Board and prior action by the Board is required by the Delaware
Genera! Corporation Law with respect to the proposed action by written consent of the stockholders, the record date for determining
stockholders entitled to consent to corporate action in writing shall be at the close of business on the day on which the Board adopts the
resolutien taking such prior action.

SECTION 5. Lost, Stolen or Destroyed Certifigates, In the event of the loss, theft or destruction of any certificate

of stock, ancther may be issued in its place pursuant to such
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regulations as the Board may establish concerning proof of such loss, theft or destruction and concerning the giving of satisfactory bend
or bonds of indernnity.

SECTION 6. Reguistions, The issue, transfer, conversion and registration of certificates of stock shalt be
governed by such other regulations as the Board may establish.

SECTION 7. - Electronic Securities Recordation. Notwithstanding the foregoing provisions of this Article VII, the
Corporation may adopt a system of issuance, recordation, conversion and transfer of its shares of capital stock by electronic or other
means not invelving any issuance of certificates, provided that the use of such system by the Corporaticn is penuitted by applicable law.

ARTICLE VIII

NOTICES

SECTION 1. Notices. Except as otherwise specifically provided herein or required by law, all notices required to
be given to any stockholder, director, officer, employee or agent shall be in writing and may in every instance be effectively given by
hand delivery to the recipient thereof, by depositing such notice in the mails, postage paid, or with a recognized ovemnight delivery service
or by sending such notice by prepaid telegram, matlgram or by facsimiie transmission. Any such notice shall be addressed to such
stockholder, director, efficer, employee or agent at his or her last known address as the same appears on the books of the Corporation.
The time when such notice is reccived, if hand delivered, or dispatched, if delivered through the mails or by overnight delivery service, or
by telegram, mailgram or facsimile, shall be the time of the giving of the notice.

SECTION 2. Waivers. A written waiver of any notice, signed by a stockholder, director, officer, employee or
agent, whether before or after the time of the event for which notice is to be given, shall be deemed equivalent to the notice required to be
given to such stockholder, director, officer, employee or agent. Neither the business nor the purpose of any mecting need be specified in

such a waiver.
ARTICLE IX

MISCELLANEOQUS
SECTION 1. Facsimile Simatyres. [n addition to the provisions for use of facsimile signatures elsewhere
specifically authorized in these By~laws, facsimile signatures of any officer or officers of the Corporation may be used whenever and as
authorized by the Board or a commitice thereof.
SECTION 2. Comerate Seal. The Board may provide a suitable seal, containing the name of the Corporation,
which seal shall be in the charge of the Secretary. If and when so directed by the Board or a2 committee thereof, duplicates of the seal may
be kept and used by the Treasurer or by an Assistant Secretary or Assistant Treasurer. .
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SECTION 3. Refiance Upon Books. Reports and R ords, Each director, cach member of any committee
designated by the Board, and each officer of the Corporation shall, in the performance of his or her duties, be fully proteeted in relying in
good faith upon the books of account or ather records of the Corporation and upon such information, opiniens, reports or statements
presented to the Corporation by any of its officers or employees, or committees of the Board so desi gnated, or by any other person as to
mafiers which such director or committee member reasonably believes are within such other person’s professional or expert competence
and who has been selected with reasonable care by or on behalf of the Corporation.

SECTION 4. Fiscal Year. The fiscal year of the Corporation shall be as fixed by the Board of Directors.

SECTION 5. Time Periods. In applying any provision of these By—laws which requires that an act be done or not
be dons a specified number of days prior to an event or that an act be done during a period of a specified number of days prior to an event,
calendar days shall be used, the day of the doing of the act shall be excluded, and the day of the event shal! be included.

ARTICLE X

INDEMNIFICATION OF DIRECTORS AND OFFICERS

SECTION 1. Risht to Indemnification. Each person whe was or is made a party or is threatened to be made a party
to or is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter, a
“proceeding”), by reason of the fact that he or she is or was a director or an officer of the Corporation or is or was serving at the request of
the Corporation as a director, officer, employee or agent of another corporation or of 2 partnership, joint venture, frust ot other enterprise,
including service with respect to an employee benefit plan (hereinafter, an “indemnitee™), whether the basis of such proceeding is alleged
action in an official capacity as a director, officer, employee or agent or in any other capacity while serving as a director, officer,
employee or agent, shall be indemnified and held harmless by the Corporation to the fullest extent authorized by the Delaware General
Corporation Law, as the same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide broader indemnification fghts than such Taw permitted the Corporation to provide prior to
such amendment), against all expense, lisbility and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes of penalties and
amounts paid in settlement) reasonably incurred or suffered by such indemnitee in connection therewith; provided, however, that, except
as provided in Section 3 of this Article X with respect to proceedings to enforce rights to indemaification, the Corporation shall
indemnify any such indemnitee in connection with a proceeding {er part thereof) initiated by such indemnitse only if such praceeding (or
part thereof) was authorized by the Board of the Corporation.

SECTION 2. Right to Advancement of Expenses. The right to indemnification conferred in Section 1 of this
Article X shall include the right to be paid by the Corporation the expenses (including attorneys’ fees) incurred in defending any such
proceeding in advance of its finai disposition (kersinafter, an “advancement of expenses’™); provided, however, that, if the
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Delaware General Corporation Law requires, an advancement of expenses incurred by an indemnitee in his or her capacity as a director or
officer (and not in any other capacity in which service was or is rendered by such indemnitee, including, without limitation, service to an
employee benefit plan) shall be made oafy upon delivery to the Corporation of an undertaking (hereinafter, an “undertaking™), by or on
bebalf of such indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which
there is no further right to appeal (hereinafter, a “final adjudication”) that such indemnitee is not entitled to be indemnified for such
expenses under this Section 2 or otherwise. The rights to indemnification and to the advancement of expenses conferred in Sections 1 and
2 of this Article X shall be contract rights and such rights shail continue as to an indemnitee who has ceased to be a director, officer,
employee or agent and shall inure to the benefit of the indemnitee’s heirs, executars and administrators.

SECTION 3. Right of Indemnitee to Bring Suit. If a claim under Section 1 or 2 of this Article X is not paid in full
by the Corporation within sixty (60) days after a written claim has been received by the Corporation, except in the case of a claim for an
advancement of expenses, in which case the applicable period shall be twenty {20) days, the indemnites may at any time thereafter bring
suit against the Corporation to recaver the unpaid amount of the elaim. If successful in whole or in part in any such suit, or in 2 suit
brought by the Corporatioxn to recover an advancement of expenses pursuant to the terms of an undertaking, the indemnites shall be
entitled to be paid also the expense of prosecuting or defending such suit. In (i) any suit brought by the indemnitee to enforce a right to
indemnification hereunder (but not in a suit brought by the indemnitee to enforce a right to an advancement of expenses) it shall be a
defense that, and (ii} any suit brought by the Comporation to recover an advancement of expenses pursuant to the terms of an uadertaking,
the Corporation shall be entitled to recover such expenses upon a final adjudication that, the indemnitee has not met any applicable
standard for indemnification set forth in the Delaware General Corporation Law. Neither the failure of the Corporation (including its
Board, independent legal counsel, or its stockholders) to have made a determination prior to the commencement of such suit that
indemrification of the indemnitee is proper in the circumstances because the indemnitee has met the applicable standard of conduct set
forth in the Delaware General Corporation Law, nor an actua! determination by the Corporation (including its Board, independent legal
counsel, or its stockholders} that the indemnitee has not met such applicable standard of conduet, shall create a presumption that the
indemnitee hag not met the applicable standard of conduct ar, in the case of such a suit brought by the indemnitee, be a defense to such
suit. In any suit brought by the indemnitee to enforce a right o indemnification or to an advancement of expenses hereunder, or brought
by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the
indemnitee is not entitled to be indemnified, or to such advancement of expenses, under this Article X or otherwise shall be on the

Corporation.

SECTION 4. Non—Exclusivity of Rights. The rights to indemnification and to the advancement of expenses
conferred in this Article X shall not be exclusive of any other right which any person may have or hereafter acquire by any statute, the
Corporation's Certificate of Incorporation or By—laws, agreement, vote of stockholders or disinterested directors or atherwise. ..

SECTION 5. [nsurance. The Corperation may maintain insurance, at its expense, to protect itself and any director,
officer, emplovee or agent of the Corporation or
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another corporation, partnership, jeint venture, trust or other colerprise against any expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability or loss under the Delaware General
Corporation Law.

SECTION 6, Indemnification of Emplovees and Agents of the Comoration, The Corparation may, to the extent
authorized from time to time by the Board, grant rights to indemnification and to the advancement of expenses to any employee or agent
of the Corporation to the fullest extent of the provisions of this Article X with respect to the indemnification and advancement of
expenses of directors and officers of the Corporation.

ARTICLE XI

AMENDMENTS

These By—laws or any of them may be amended or supplemented in any respect at any time, either (i) at any
meeting of stockholders, provided that any amendment or supplement proposed to be acted upon at any such meeting shal{ have been
described or referred to in the notice of such meeting; or {i{) at any meeting of the Board, provided that any amendment or supplement
proposed Lo be acted upen at any such meeting shall have been deseribed or referred to in the notice of such meeting or an anzouncement
with respect thereto shall have been made at the last previous Board meeting, and provided further that no amendment or supplement
adopted by the Board shall vary or conflict with any amendment or supplement adopted by the stockholders. Notwithstanding the
preceding sentence, the affirmative vote of holders of at least 809 of the voting power of the theu outstanding shares of capital stock of
the Corporation entitled to vote generally in the election of directors, voting together as a single class, shall be required to amend or
zepeal, or adapt any provisions inconsistent with, Section 3 or Section 7 of Article II of these By—laws, Section 2, Section 3, Section & of
Article Il of these By—laws, Article X of these By—laws or this sentence.
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BY-LAWS
OoF
CITIGROUP INC.

ARTICLE I
LOCATION

SECTION 1. The location of the registered office of the Company in Delaware shall be in the City of Wilmington, County of New
Castle, State of Delaware,

SECTION 2. The Company shall, in addition to the registered office in the State of Delaware, establish and maintain an office within
or without the State of Delaware or offices in such other places as the Board of Directors may from time to time find necessary or desirable.

ARTICLE IT
CORPORATE SEAL

SECTION 1. The corporate seal of the Company shall have inscribed thereon the name of the Company and the words "Incorporated
Delaware, "

ARTICLE 1T
MEETINGS OF STOCKHOLDERS

SECTION 1. The annual meeting of the stockholders, or any special meeting thereof, shall be held either in the City of New York,
State of New York, or at such other place as may be designated by the Board of Directors or group of Directors calling any special meeting,

SECTION 2. Stockholders entitled to vote may vote at all meetings either in person or by proxy authorized electronically or by an
instrument in writing executed in any manner permitted by law or transmission permitted by law. All proxies shall be filed with the Secretary of the meeting
before being voted upon.

SECTION 3. A majority in amount of the stock issued, outstanding and entitled to vote represented by the holders in person or by
proxy shall be requisite at all meetings to constitute a quorum for the election of Directors or for the transaction of other business except as otherwise
provided by law, by the Certificate of Incorporation or by these By—laws. If at any annual or special meeting of the stockholders, a quorum shall fzil to
attend, a majority in interest aftending in person or by proxy may adjourn the meeting from time to time, without notice other than by announcement at the
meeting (except as otherwise provided herein} until a quorum shall attend and therenpon any husiness may be transacted which might have been transacted
at the meeting originally called had the same been held at the time so called. If the adjournment is for more than 30 days, or if after the adjournment a new
record date is fixed for the adjourned meeting, to the extent required by law a notice of the adjourned meeting shall be given to each stockholder of record
entitied to vote at the mecting,
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SECTION 4. The annual meeting of the stockholders shail be held on such date and at such time as the Board of Directors may
determing by resofution. The business to be transacted at the annual mecting shall include the election of Directors and such other business as may properly
come before the mesting. Except as otherwise set forth in the Certificate of Incorporation, each helder of voting stock shall be entitled to one voie for each
share of such stock standing registered in his or her name.

SECTION 5. Notice of the annual meeting shall be given by the Secretary to each stockholder entitled to vote, at his or her last known
address, at least ten days but not more than sixty days prior to the meeting.

SECTION 6. Special Meetings

() Special Mectings Called by Chairman or Chief Exccutive Officer. Special meetings of the stockholders may be called by the
Chairman or the Chief Executive Officer. A special meeting shall be called at the request, in writing, of a majority of the Board of Directars or by the vote
of the Board of Directors.

{b} Stackholder Requested Special Meetings. A special meeting of stockholders shall be called by the Board upoen the written request
to the Secretary of record holders of at least twenty—five percent of the outstanding common stock of the Company.

(1) A written request for a special meeting of stockholders shall be signed by each stockholder, or duly authorized agent, requesting a
special meeting and shall set forth: {i) a statement of the specific purpose of the meeting and the matéers proposed to be acted on at the meeting, the reasons
for conducting such business at the meeting, and any material interest in such business of the stockholders requesting the meeting; (i) the name and address
of each such stockholder as it appears on the Company's stock ledger; and {iii) the number of shares of the Company's commen stock owned of record and
beneficially by each such stockholder. A stockholder may revoke the request for a special meeting at any time by written revocation delivered to the
Secretary.

{2) Except as provided in the next sentence, a special meeting requested by stockholders shall be held at such date, time and place
within or without the state of Delaware as may be fixed by the Board; provided, however, that the date of any such special meeting shall be not more than
ninety (30) days after the reccipt by the Company of a properly submitted request to call a special meeting. A special meeting requested by $lockholders
shall not be held if cither (i) the Board has called or calls for an annual meeting of stockholders and the purpose of such annual meeting inchudes (among
any other matters properly brought before the meeting) the purpose specified in the request, or (i) an annual or special meeting was held not more than 12
months before the request to call the special meeting was received by the Compauy which included the purpose specified in the request.
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{3) Business to be conducted at a special meeting may only be brought before the meeting pursuant to the Company’s notice of
meeting; provided however that nothing herein shall prohibit the Board of Directors from submitting matters to the stockholders at any stockholder
requested special meeting. The Board of Directors may fix a record date to determine the holders of commeon stock who are entitled to deliver written
requests for a special meeting.

SECTION 7. Notice of each special meeting, indicating briefly the object or objects thereof, shall be given by the Secretary 1o each
stockholder entitled to vote at his or her last known address, at least ten days but not more than sixty days prior to the meeting, Only such business shail be
conducted at a special meeting of stockholders as shall be stated in the Company’s notice of the meeting,

SECTION 8. If the entire Board of Directors becomes vacant, any stockholder may call a special meeting in the same manner that the
Chairman or the Chief Executive Officer may call such miecting, and Directors for the unexpired term may be elecied at said special meeting in the manner
provided for their election at annual meetings.

SECTION 9. The Company may, and to the extent required by law, shall, in advance of any meeting of stockholders, appoint one or
more inspectors to act at the meeting and make a written report thereof. The Company may designate one or more persons as alternate inspectors to replace
any inspector who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting may, and to the
extent required by law, shall, appoint ene or more fnspectors to act at the meeting. Each inspector, before entering upon the discharge of his or her duties,
shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and according to the best of his or her ability. Every vote taken
by ballots shall be counted by a duly appointed inspector or inspectors.

SECTION 10, The officer presiding at any meeting of stockholders shall determine the order of business and the procedure at the
megting, including such regulation of the manner of voting and the conduct of discussion as seem to him or her in order. He or she shall have the power to
adjoumn the meeting to another place, date and time.

SECTION 11. A notice of a stockholder to make a nomination of to bring any other matter before = meeting shall be made in writing
and received by the Secretary of the Company (a) in the event of an annual meeting of stockholders, not more than 120 days and not less than 90 days in
advanee of the anaiversary date of the immediately preceding annual meeting provided, however, that in the event that the anmal meeting is'called on a date
that is not within thirty days bsfors or after such anniversary date, notice by the stockholder in order to be tlimely must be so received not tater than the close
of'business on the fifteenth day following the day on which notice of the date of the anmual meeting was mailed or public disclosure of the date of the annual
meeting was made, whichever first occurs; or (b) in the event of a special meeting of stockholders, such notice shall be received by the Secretary of the
Company not later than the close of the fifieenth day following the day on which notice of the meeting is first mailed to stoekholders or public disclasure of
the date of the special meeting was made, whichever first occurs.
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Every such notice by a stockholder shall set forth:

(a) the name and residence address of the stockhoider of the Company who intends to make a nomination or bring up any other mager;

(6) arepresentation that the stockholder is a holder of the Company's voting stock {indicating the class and number of shares owned) and intends to appear
in person or by proxy at the meeting te make the nomination or bring up the matter specified in the notice;

{¢) with respect to notice of an intent to make a nomination, a description of all arrangements or underseandings among the stockholder and each nominee
and any other person of persons (naming such person or persons) pursnant to which the nomination or sominations are to be made by the stockholder;

{d) with respect to an intent to make a nomination, such other information reparding each nominee proposed by such stockholder as would have been
required to be included in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission had each nominee been
nominated by the Board of Directors of the Company; and

(e} with respect to the notice of an intent fo bring up any other matter, a description of the matter, and any material interest of the stockholder in the
matter.

Notice of intent to make a nomination shall be accompanied by the written consent of each nominee to serve as director of the Company if so elected.

At the meeting of stockholders, the Chairman shall declare out of order and disregard any nomination or other matter not presented in accordance with ¢his
section.

ARTICLE IV
DIRECTORS

SECTION 1. The affairs, property and business of the Company shal} be managed by or under the direction of 2 Board of Directors,
with the exact number of Directors to be determined from time to time by resalution adopted by affirmative vote of a majerity of the entire Board of
Directors. The terms of Directors shall be as provided in the Certificate of Incorporation as amended from time to time. A nominee in an uncontested
election shall be elected o the Board of Directors if the votes cast for such nominee's election exceed the votes cast against such nominee's election. For
purposes of these By—laws, an “uncontested election” means any meeting of stockholders at which directors are elected and with respect to which either (3)
no stockholder has submitted notice of an intent to nominate a candidate for election pursuant to Section 11 of Article [T of these By—laws or (i1) if such
notice has been submitted, all such nominees have been withdrawn by stockholders on or before the tenth day before the Company first mails its notice of
meeting for such meeting to the stockhelders. In ail director elections other than nncontested elections, directors shall be elected by a plurality of the votes
cast, and stockholders shall not be permitied to vote against any nominee for director. If the holders of preferred stock of the Company are entitled to elect
onge or more directors in accordance with a certificate adopted pursuant to Paragraph B of Article FOURTH of the Certificate of Incorporation, such
directors shall be elected in accordance with this Section unless a differeat vote for election is specified {n such certificate. If a nominee in an uncontested
election is not elected by a majority vote, then the Director shall offer to resign from his or her position as a Director. Unless the Board decides to reject the
offer or to postpone the effective date of the offer, the resignation shall become effective 60 days after the date of the ¢lection. In making a determination
whether to reject the offer or postpone the effective date, the Board of Directors shall consider all factors it deems relevant to the best interests of the
Company. If the Board rejects the resignation or postpones its effective date, it shall issue a public statement that discloses the reason for its decision. The
Board of Directors may appoint a Lead Director who shall preside at all meetings of the Board of Directors at which the Chairman is net present, including
executive sessions. [n addition to the powers and authorities expressly conferred upon the Board of Directors by these By—laws, the Board of Dircctors may
exercise ati such powers and do all such acts and things as may be exercised or done by the Company, but subject, nevertheless, to the provisions of the laws
of the State of Delaware, of the Certificale of Incorporation and of these By—laws, For purposes of these By—laws the term “entire Board of Directors” shall
mean the total number of Directors as determined by the Board of Directors from time to time whether or not there exist any vacancies in previously
authorized directorships.

B-26



SECTION 2. Vacancies in the Board of Directors shall be filled as provided in the Certificate of Incorporation as amended from time
to time. i

SECTION 3. The Board of Directors shall have authority to determine from time to time, the amount of compensation that shall be
paid to any of its members, provided, however that no such compensation shall be paid to any Director who is a salaried officer or employee of the
Company or any of its subsidiaries. Directors shall be entitled to Teceive transportation and other expenses of attendance at meetings. Nothing herein
centained shall be construed to preclude a Director or member of a commitiss from serving in any other capacity and receiving compensation therefor.
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SECTION 4. The Company shall indemnify, to the fullest extent permissible under the General Corperation Law of the State of
Delaware, or the indemnification provisions of any successar statute, any person, and the heirs and personal representatives of such person, against any and
all judgments, fines, amounts paid in settiement and costs and expenses, including attorneys’ fees, actually and reasonably incurred by or imposed upan
such person in connection with, or resulting from any claim, actien, suit or proceeding (civil, criminal, administrative or investigative) in which such person
is a party or is threatened to be made a-party by reason of such person being or having been a director, officer or employee of the Company, or of another
corporation, joint venture, trust or other organization in which such person serves as a director, officer or employee at the request of the Company, or by
reason of such person being or having been an administrator or a member of any board or committee of the Cotnpany or of any such other organization,
including, but ot limited to, any administrator, board or committes related to any employee benefit plan.

The Company shall advance expenses incurred in defending a civil or criminal action, suit or proceeding to any such director, officer
or employee upon receipt of an undertaking by or on behalf of the director, officer or employee to repay such amount, if it shall ultimately be determined
that such person is not entitled to indemnification by the Company.

The foregoing right of indemnification and advancement of expenses shall in ne way be exclusive of any other rights of
indermnification to which any such person may be entitled, under any by—law, agreement, vote of stockholders or disinterested directors or ctherwise, and
shall inure to the benefit of the heirs and personal representatives of such person.

SECTION 5. Each Director and officer and each member of any committee designated by the Board of Directors shall, in the
performance of his or her duties, be fully protected in relying in good faith upon the books of account or other records of the Company or of any of its
subsidiaries, or upon information, opinions, reports or statements made to the Company or any of its subsidiaries by any officer or employee of the
Company or of a subsidiary or by any committee designated by the Board of Directors or by any other person as to matters such Director, officer or
commitiee member reasonably believes are within such other person’s professional or expert competence and who has been selected with reasonable care by
or on behalf of the Company,
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ARTICLE V
MEETINGS OF THE DIRECTORS

SECTION 1. The Board of Directars shall meet as soon as convenient after the annual meeting of stockholders in the City of New
York, State of New York, or at such other place as may be designated by the Beard of Directors, for the purpose of organization and the transaction of any
other business which may properly come before the meeting,

SECTION 2. Regular meetings of the Directors may be held without notice at such time and place as may be determined from time to
time by resolution of the Board of Direcors or as determined by the Secretary upon reasonable notice to each Director.

SECTION 3. A majority of the tota! number of the entire Board of Directors shall constitute a quorum except when the Beard of
Dvirectors consists of one Director, then one Director shall constitute a quorum for the transaction of business, but the Directors present, though fewer than a
quorum, may adjourn the meeting to another day. The vote of the majority of the Directors present at a meeting at which a querum is present shall be the act
of the Board of Directors.

SECTION 4. Special meetings of the Board may be called by the Board of Directors, or the Chairman, on one day's notice, or other
reasonabie notice, to each Director, either personally, by mail or by electronic transmission, and may be held at such time and place as the Board of
Directors, or the officer calling said meeting may determine. Special meetings may be called in like mamner on the request in writing of three Directors.
Special meetings of the full Board and executive sessions of the Board may be called in tike manner by the Lead Director,

SECTION 5. In the absence of both the Secretary and an Assistant Secretary, the Board of Directors shall appoint a secretary to record
all votes and the minutes of its proceedings.

ARTICLE VI
COMMITTEES

SECTION 1. The Board of Directors may designate committess of the Board and may invest such committees with all powers of the
Board of Directors, except as otherwise provided in the General Corporation Law of the State of Delaware, sabfect to such conditions as the Board of
Directors may prescribe, and all comumittees so appointed shall keep regular minutes of their transactions and shall cause them to be recorded in books kept
for that purpose in the office of the Company and shall report the same to the Board of Directors.
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ARTICLE VII
EXECUTIVE COMMITTEE

SECTION 1. The Executive Committee shall be composed of the Chairman and such additional Directors not less than three,
appointed by the Board, who shall serve until the next annual organization megting of the Board and until their successors are appointed, A majority of the
metnbers of the Executive Committee shall constitute a quorum. The vote of the majority of members of the Executive Committee present at a meeting at
which a quorum is present shall be the act of the Executive Commitice. Any vacancy on the Executive Committee shall be filled by the Board of Directors,

SECTION 2. The Executive Committee may exercise all powers of the Board of Directors between the meetings of the Beard except
as otherwise provided in the General Corporation Law of the State of Delaware and for this purpose references in these By—laws to the
Board of Directors shali be deemed to include references to the Execufive Committee,

SECTION 3, Meetings of the Executive Committee may be called at any time upon reasonable notice, either personally, by mail or by
electronic transmission, by the Chairman, the Chairman of the Executive Committee, or by any two members of the Executive Committee.

SECTION 4, In the absence of both the Secretary and an Assistant Secretary, the Executive Committee shal] appoint a secretary who
shall keep regular minutes of the actions of the Committee and report the same to the Board of Directors.

SECTION 5. The Board of Directors may designate from the members of the Executive Committee a Chairman of the Executive
Committee. [f the Board of Directors should not make such desi gnation, the Executive Committee may designate a Chatrman of the Executive Committee.

ARTICLE VIIf
OFFICERS OF THE COMPANY

SECTION 1. The officers of the Company shail consist of a Chief Executive Officer and may inchide a Chairman, President, Chief
Operating Officer, one or more Vice Chairmen, one or more Vice Presidents, a Secretary and a Treasurer. There also may be such other officers and
assistant officers as, from time to time, may be elected or appointed by, or pursuant to the direction of, the Board of Directors.
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ARTICLE IX
OFFICERS — HOW CHOSEN

SECTION 1. The Directors shail appoint a Chief Executive Officer. They may also appoint a Chairman, President, Chief Operating
Officer, ane or more Vice Chairmen, one or more Vice Presidents, a Secretary and a Treasurer to hold office for one year or untif others are appointed and
qualify in their stead or until their carlier death, resignation or removal,

SECTION 2. The Directors may also appoint such other officers and assistant officers as from time to time they may determine, and
who shall hold office at the pleasure of the Board. In addition, the Directors may delegate to officers of the Company, as designated by the Chief Executive
Officer, the authority to appoint and dismiss assistant officers and deputy officers within the respective officer’s area of supervision.

ARTICLE X
CHAIRMAN

SECTION 1. The Directors shall elect a Chairman annually from ameng their own number. The Chairman shall preside at meetings of
the Board of Directors. The Chairman shall also have such powers and duties as may from time to time be assigned by the Board of Directors.

ARTICLE XY
CHIEF EXECUTIVE OFFICER

SECTION 1. The Chief Executive Officer shall have the general powers and duties of supervision, management and direction over the
business and policies of the Company,

SECTION 2. The Chief Executive Officer shail see that all orders and resolutions of the Board of Directors and any committee thereof
are carried into effect, and shall submit reports of the current operations of the Company to the Board of Directors at regular meetings of the Board, and
annual reports to the stockholders. .

ARTICLE XIT
PRESIDENT

SECTION 1. In the absence of the Chief Executive Officer, the President shall exercise the powers and duties of the Chief Executive
Officer. The President shail have gencral executive powers as well as the specific powers conferred by these By—laws, The President shall also have such
powers and duties as may from time to time be assigned by the Board of Directors or the Chief Executive Officer,
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ARTICLE XIII
CHIEF OPERATING OFFICER

SECTION 1. In the absence of the Chief Executive Officer and the President, the Chief Operating Officer shall exercise the powers
and duties of the Chief Executive Officer. The Chief Operating Officer shall have general executive powers as well as the specific powers conferred by
these By—laws. The Chief Operating Officer shall also have such powers and duties s may from time to time be assigned by the Beard of Directors or the
Chief Executive Officer.

ARTICLE X1V
VICE CHAIRMEN

SECTION 1. In the absence of the Chief Executive Officer, the President and the Chief Operating Officer, and in the order of their
appointment to the office, the Vice Chairmen shall exercise the powers and duties of the Chief Executive Officer. The Vice Chairmen shalt have general
executive powers as well as the specific powers conferred by these By~laws. Each of them shall also have such powers and duties as may from time to time
be assigned by the Board of Directors or the Chief Executive Officer.

ARTICLE XV
VICE PRESIDENTS

SECTION 1. Each Vice President shall have such powers and perform such duties as may be assigned to such officer by the Board of
Directors or, subject to Section 2 of Article XVIII, by the Chief Executive Officer. The Board of Directors may add to the title of any Vice President such
distinguishing designation as may be deemed desirable, which may reflsct seniority, duties or responsibilities of such Vies President. The Chief Financial
Officer, Treasurer, Controlier and General Counsel shall have the powers and duties of a Vice President whether ot not given that designation.

[0
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ARTICLE XVT
SECRETARY

SECTION 1. The Secretary shall attend all sessions of the Board of Directors and act as elerk thereof and record ail votes and the
minutes of al! proceedings in a book to be kept for that purpose, and skall perform like duties for the commiltees of the Board of Directors when required.

SECTION 2. The Secretary shall sce that proper notice is given of all meetings of the stockholders of the Company and of the Board
of Directors. [n the Secretary’s absence, or in the case of his or her failure or inability to act, an Assistant Secretary or a secretary pro—tempere shall perform
his or her duties and such other duties as may be prescribed by the Board of Directors.

SECTION 3. The Secretary shall keep account of certificates of stack, uncertificated shares or other receipts and securities
representing an interest in or to the capital of the Company, transferred and registered in such form and manner and wnder such regulations as the Board of
Directors may preseribe.

SECTION 4. The Secretary shall keep in safe custody the contracts, beoks and such corporate records as are not otherwise provided
for, and the seal of the Compary. The Secretary shall affix the seal o any instrument requiring the same and the seal, when so affixed shall be altested by
the signature of the Secretary, an Assistant Secretary, Treasurer or an Assistant Treasurer.

ARTICLE XvHl
TREASURER

SECTION 1. The Treasurer shail make such disbursements of the funds of the Company as are authorized and shall render from tGme
to time an account of all such transactions and of the financial condition of the Company. The Treasurer shall also perform such other duties as the Board of
Directors may from time to time prescribe.

ARTICLE Xyl
DUTIES OF OFFICERS

SECTION 1. In addition to the duties specifically enumerated in the By—taws, all officers and assistant officers of the Company shatl
perform such other duties as may be assigned to them from time to time by the Board of Directors or by their superior officers,

il
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SECTION 2. The Board of Directors may change the pawers or duties of any officer or assistant officer, or delegate the same to any
other officer, assistant officer or person.

SECTION 3. Every officer and assistant officer of the Company shal} from time to Lime report t¢ the Board of Directors, or to his or
her superior officers all matters within his or her knowledge which the interests of the Company may require to be brought to their notice.

SECTION 4. Unless otherwise directed by the Board of Directors, the Chairman, the Chief Executive Officer, the Presiden t, the Chief
Operating Officer, any Vice Chairman, any Vice President or the Secretary of the Company shalt have power to vote and otherwise act on behalf of the
Company, in person or by proxy, at any meeting of stockholders of or with respect to any action of stockholders of any other corporation in which the
Company may hold securities and otherwise to exercise any and all rights and powers which the Company may possess by reason of its ownesship of
securities in such other corporation,

ARTICLE XIX
CERTIFICATES OF STOCK, SECURITIES AND NOTES

SECTION &. The shares of the Company shall be represented by a certificate or shall be uncertificated and shall be entered in the
beoks of the Company and registered as they are issued. Certificates of stock, or other receipts and securities representing an interest in the capital of the
Company, shall bear the signature of the Chairman, the Presjdent or any Vice Chairman or any Vice President and bear the counters: gnature of the Secretary
or any Assistant Secretary or the Treasurer or any Assistant Treasurer,

The Board of Directors may appoint one or more transfer agents and regisrars, and may require all stock certificates, certificates representing any rights ar
options, and any written notices or statements relative to uncertificated stock ta be signed by such transfer agents acting on beha!f of the Company and by
such registrars,

Within a reasonable time after the isswance or transfer of uncertificated stock, the Company shall send to the registered owner thereof 2 written notice
containing the information required to be set forth or stated on certificates pursuant to the Delaware General Corporation Law or a statement that the
Company will furnish without charge to cach stockholder who 50 requests the powers, designations, preferences and relative participating, optional or other
special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.

SECTION 2, Nothing in this Article XIX shail be construed to [imit the o ght of the Company, by resolution of the Board of Directors,

to authorize, under such conditions as the Board may determine, the facsimile signature by any properly authorized officer of any instrument or document
that the Board of Directors may determine.
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SECTION 3. in case any officer, transfer agent or registrar who shall have signed or whose facsimile signature shall have been used on
any certificates of stock, notes or securities shall cease to be such officer, transfer agent or registrar of the Company, whether because of death, resignation
ot otherwise, before the same shall have been issued by the Company, such certificates of stock, notes and securities nevertheless may be issued and
delivered as though the person or persons who signed the same or whose facsimile signature or signatires shall have been used thereon had not ceased to be
such officer, transfer agent or registrar of the Company.

SECTION 4. Upon surrender to the Company or the transfer agent of the Company of a certificate for shares duly endorsed or
accompanied by proper evidence of succession, assignation or authority to transfer, it shall be the duty of the Company to issue a new certificate or evidenee
of the issuance of uncertificated shares to the person entitled thereto, cancel the old certificate and record the transaction upan the Cempany’s books. Upon
the receipt of proper transfer instructions from the registered owner of uncertificated shares, such uncertificated shares shall be cancelled, issuance of new
equivalent uncertificated shares or certificated shares shall be made to the person entitled therete and the transaction shall be recorded upon the books of the
Company.

SECTION 5. The Company shall be entitled to treat the holder of recerd of any share or shares of stock as the helder in fact thereof,
and accordingly shall not be bound to recognize any equitable or other claim fo or interest in such share or shares on the part of any other person, whether or
not it shall have express or other notice thereof, save as expressly provided by the laws of the State of Delawars.

SECTION 6. In the case of a loss or the destruction of a certificate of stock, a new certificate of stock or uncertificated shares may be
issued in its place upon satisfactory proof of such loss or destruction and the giving of a bond of indemnity, unless waived, approved by the Board of
Directors,

ARTICLE XX
NEGOTIABLE INSTRUMENTS AND CONTRACTS

SECTION 1. Any of the following officers who have been appointed by the Board of Directors to wit, the Chairman, the Chief
Executive Officer, the President, the Chief Operating Officer, the Vice Chairmen, the Vice Presidents, the Secretary, the Treasurer or any other person when
such other person is authorized by the Board of Directors shall have the authority to sign and execute oz behalf of the Company as makef, dfawer, acceptor,
guarantor, endorser, assignor or otherwise, all notes, collateral trust notes, debentures, drafts, bills of exchange, acceptances, securities and commercial
paper of all kinds,
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SECTION 2. The Chairman, the Chief Executive Officer, the President, the Chief Operating Officer, any Vice Chairman, any Vice
President, the Secretary, the Treasurer or any other person, when such officer or other person has been appointed by the Board of Directors shall have
autharity, on behaif of and for the atcount of the Company, (a) te borrow money against duly executed cbligations of the Company; (b) to sell, discount or
atherwise dispose of notes, collateral trust notes, debentures, drafts, bills of exchange, acceptances, securities, obligations of the Company and commercial
paper of all kinds; (¢) to sign orders for the transfer of money to affiliated or subsidiary companies, and {G) to execute contracts, powers of attomey or cther
documents to which the Company is a party,

SECTION 3. The Board of Directors may either in the absence of any of said officers or persons, or for any other reascn, appoint some
other officer or some other person to exercise the powers and discharge the duties of any of said officers or persens under this Article, and the officer or
person so appointed shall have all the power and authority hereby conferred upon the officer or persen for whom he ar she may be appointed to act.

ARTICLE XXT
FISCAL YEAR

SECTION 1. The fiscal year of the Company shall begin the first day of January and terminate on the thirty—first day of December in
each year.

ARTICLE XXIT
NOTICE

SECTION 1. Whenever under the provisions of the laws of the State of Delaware or these By—laws notice is required to be given to
any Director, member of & committee, officer or stockholder, it shall not be construed to mean persenal notice, but such aotice may be given by electronic
transmission or in writing by depositing the same in the post office or letter box in a post paid, sealed wrapper, addressed to such Director, member of a
committes, officer ar stockholder at his or her address as the same appears in the books of the Company; aud the time when the same shall be mailed shall
be deemed to be the time of the giving of such notice.

ARTICLE XXTII
WAIVER QF NOTICE

SECTION 1. A written waiver of any notice, signed by a Director, member of a commitiee, officer or stockholder, or waiver by
electronic transmission by such person, whether given before or after the time of the event for which notice is to be given, shall be deemed equivalent to the
notice required to be given te such person. Neither the business nor the purpose of any meeting need be specified in such waiver. Attendance at any meeting

shall constitute waiver of notice except attendance for the sole purpose of objecting to the timeliness of notice,
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B-36



ARTICLE XXIV
AMENDMENT OF BY-LAWS

SECTION 1. The Board of Diractors, at any meeting, may alter or amend these By—laws, and any alteration or amendment so made
may be repealed by the Board of Dircctors or by the stockholders at any meeting duly called. Any alteration, amendment or repeal of these By—laws by the
Board of Directors shall require the affirmative vote of at least sixty—six and two—thirds percent {66 2/3%) of the entire Beard of Directors,

i5
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EXHIRBIT 3.2

BY-LAWS
OF
THE COCA-COLA COMPANY

AS AMENDED AND RESTATED THROUGH FEBRUARY 19, 2004

ARTICLE I

SHAREHOLDERS:

Section 1. Place, Date and Time of Holding Annual Meetings. Annual meetings of sharcholders shall be held at such place, date and time as shall
be designated from time to time by the Board of Directors. In the absence of a resolution adopted by the Board of Directors establishing such place, date and
time, the annual meeting shall be held at 1209 Orange Street, Wilmington, Delaware, on the third Wednesday in April of each year at 9:00 AM, (local
time).

Section 2. Voring. Each outstanding share of common stock of the Company is entitled to one vote on each matter submitied to a vote. Directors
shall be elected by plurality votes cast in the election for such directors. All other action shall be authorized by a majority of the votes cast unless a greater
vote is required by the faws of Delaware. A shareholder may vote in person or by proxy autherized by an instrument in writing or by a transmission
permitted by law filed in accordance with the procedures established for the meeting. Any copy, facsimile telecommumication or other reliable reproduction
of the writing or transmission created pursuant to this section may be substituted or used in lien of the original writing or the transmission izt could be
used, provided that such copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the entire original writing or
transmission.

Section 3. Cuworwm. The holders of a majority of the issued and outstanding shares of capital stock of the Company, present in person or represented
by proxy, shall constitute a quorum at all meetings of shareholders. Where a separate vote by a class or classes or series is required, a majority of the shares
of such class or ¢lasses or series present in person or represented by proxy shall constitute 2 quorum entitled to take action with respect to that vote on that
matter,

Sectiond. Adjournment of Meetings. In the absence of 2 quorum or for any other reason, the chairman of the meeting may adjourn the meeting
from time to time. If the adjournment is not for more than thirty days, the adjourned meeting may be held without notice other than an anncuncement at the
meeting. I the adjournment is for more than thirty days, or if a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall
be given [o each shareholder of record entitled 1o vote at such meeting, At any such adjourned meeting at which a quorum is present, any husiness may be
transacted which might have been iransacted at the meeting originally calied.

Section 5. Special Meetings. Special meetings of the sharcholders for any purpose or purposes may be called by the Board of Directors, the
Chairman of the Board of Directors or the President. Special meetings shail be held at the place, date and time fixed by the Secretary,

1

Section 6. Notice of Shareholders Meeting. Notice, stating the place, date, hour and purpose of the annual or special meeting shall be given by the
Secretary not less than ten nor more than sixty days before the date of the meeting to each shareholder entitled to vote at such meeting.

Section7. Organization. The Chairman of the Board of Directors shall preside at all meetings of shareholders, In the absence of, or in‘case of a
yacangy in the office of, the Chairman of the Board of Directors, the President, or in his absence or in the event that the Board of Pirectors has not selected
a President, any Senior Executive Vice President, Executive Vice President, Senior Vice President or Vice President in order of seniority as specified in this
sentence, and, within each classification of office in order of seniority in time in that office, shall preside. The Secretary of the Company shall act as
secretary at all mestings of the shareholders and in the Secretary's absence, the chairman of the meeting may appoint a secretary.

The Board of Directors of the Company shall be entitled to make such rules or regulations for the conduct of meetings of shareholders as it shall deem
necessary, appropriate or convenient. Subject to such rules and regulations of the Board of Directors, if any, the chairman of the meeting shall have the right
and the authority to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such chairman, are necessary, appropriate
or convenient for the proper conduct of the meeting, including, without limitation, establishing (i) an agenda or order of business for the meeting, (ii) niles
and procedures for maintaining order at the meeting and the safety of those present, (jii) limitations on participation in such meetings to shareholders of
record of the Company and their duly authorized and gonstituted proxies, and such other persons as the chairman of the meeting shall permit, (iv)
restrictions on entries to the meeting after the time affixed for the commencement thereof, (v} limitations on the time aflotted to the questions or comments
by participants and {vi) regulation of the opening and ¢losing of the polls for balloting and matters which are to be voted on by ballot. Unless and to the
extent determined by the Board of Directors or the chairman of the meeting, meetings of shareholders shall not be required to be held in accordance with
rules of parliamentary procedure.

Section 8.  Inspectors of Election.  All votes by ballot at any meeting of shareholders shalf be conducted by such number of inspectors of election as
are appointed for that purpose by the Company. The Company may designate one or mere alternate inspectors to replace any inspector who fails to act. [f no
inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting may, and to the extent required by law, shall, appeint
one ot more inspectors to act at the meeting, Eackh inspector, before entering upon the discharge of his or her duties, shall take and sign an oath fithfully to
execute the duties of inspector with strict impartiality and according to the best of his or her ability. Every vote taken by ballots shall be counted by a duly
appointed inspector or inspectors.

Section 9. Record Date, 'The Board of Directors, in order to determine the shareholders entitled to notice of or to vote at any meeting of
shareholders or any adjournment thereof, or entitled to take action by written consent, or entitled to receive payment of any dividend or other distribution or
allotment of any rights or entitled to exercise any rights in respect of any change, conversion or exchange of siock or for the purpose of any other law{ul
action, shall fix in advance a record date which shall not be more than sixty nor less than ten days before the date of such meeting, nor more than sixty days
prior to any other action and in such case only such sharcholders as shall be sharehalders of record on the date so fixed, shall be entitled to such notice of or
to vote at such meeting or any adjournment thereof, or entitled to take action by written consent, or be entitled to receive peyment of any such dividend or
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other distribution or allotment of any rights or be entitled to exercise any such rights in respect of stock or o take any such other lawful action, as the ¢ase
may be, notwithstanding any transfer of any stock on the books of the Company after any such record date fixed as aforesaid.

2

Section 10. Notice of Sharcholder Proposals. At any annual or special meeting of shareheldezs, only such business shall be conducted as shall have
been properly brought before the meeting. Ta be propezly brought before an annual or special meeting, business must be: (A) specified in the notice of
mesting (or any suppiement thereto) given by or at the direction of the Board of Directors, (B} otherwise properly brought before the meeting by or at the
direction of the Board of Directors, or (C) otherwise properly brought before the meeting by a shareholder. In order for business to be properly brought
before an annual meeting by a shareholder, the shareholder must have given timely notice thereof in writing to the Secretary of the Company and such
proposal must be a proper matter for shareholder action under the General Corporation Law of the State of Delaware. To be timely, a shareholder's notice
must be delivered to or mailed and received at the principal executive offices of the Company not later than the close of busiress on the one hundsed
twentieth (120th) calendar day prior to the first anniversary of the preceding year's annual meeting; provided, however, that in the event no annual meeting
was held in the previous year or the date of the annual meeting has been changed by more than thirty (30) days notice by the sharzholder to be timely must
be so received not later than the close of business on the later of one hundred twenty (120) calendar days in advance of such annual meeting or ten (10)
calendar days following the date on which public announcement of the date of the meeting is first made. A shareholder's notice to the Secretary shall set
forth as to each matter the shareholder proposals to bring before the annual meeting: (i) a brief description of the business desired to be brought before the
annual meeting and the reasons for conducting such business at the annual meeting, (i) the name and address, as they appear on the Company's books, of
the shareholder proposizg such business, (iif) the class and sumber of shares of the Company which are beneficially owned by the shareholder, {iv) any
material interest of the shareholder in such business, and (v) any other information that is required to be provided by the shareholder pursuant to Reguliation
14A under the Securities Exchange Act of 1934, as amended (the "1934 Act™), in his capacity as a proponent to a shareholder proposal. Notwithstanding the
foregoing, in order to include information with respect to a shareholder proposal in the proxy statement and form of proxy for a shareholders' meeting,
shareholders must provide notice as required by the regulations promulgated under the 1934 Act. Notwithstanding anything in these By—Laws to the
contrary, no business shall be conducted at any annual meeting except in accordance with the procedures set forth in this Section 10. The chairman of the
meeting shall, if the facts warrant, determine and declare at the meeting that business was not properly brought before the meeting and in accordance with
the provisions of this Section 10, and, if he should so determing, he shall so declare at the meeting that any such business not properly brought before the
meeting shall not be transacted. :

Section [1.  Election of Directors. Only persons who are nominated in accordance with the procedures set forth in this Section 11 shalf be cligible
for election as directors. Nominations of persons for election to the Board of Directors of the Company may be made (i) at an annual or special meeting of
shareholders by or at the direction of the Board of Directors or (i) at an annual meeting by any shareholder of the Company entitled to vote in the election
of directors at the meeting who complies with the notice procedures set forth in this Section 11. Such nominatioas, othet than those made by or at the -
direction of the Board of Directors, shall be made pursuant o timely notice in writing to the Secretary of the Company in accordance with the provisions of
Section 10. Such sharehelder's notice shall set forth (1) as to each person, if any, whom the shareholder proposes to nominate for election or re—election as a
director: (A) the name, age, business address and residence address of such person, (B) the principal occupation or employment of such person, {C) the class
and number of shares of the Company which are beneficially owned by such person, (D) a descripticn of all arrangements or understandings between the
shareholder and each nominee or any other person or persons (naming such person or persons) pursuant to which the nominations are to be made by the
shareholder, and (E) any other information relating to such person that is required to be disclosed in solicitations of proxies for elections of directors, or is
otherwise required, in each case pursuant to Regulation 14A under the 1934 Act (including, without limitation, such person's written consent to being named
in the proxy statement, if any, as a nominee and to serving as a director if elected); and (if) as to such shareholder giving notice, the information required to
be provided pursuant to Section 10. At the request of the Beard of Directors, any person nominated by a shareholder for election as a director shall firnish
to the Secretary of the Company that information required to be set forth in the shareholder's notice of nomination which pertains to the nominee, No persen
shall be eligible for election as a director of the Company unless nominated in accordance with the procedures set forth in this Section 11, The chairman of
the meoting shall, if the facts warrant, determine and declare at the meeting that nomination was not made in accordance with the procedures prescribed by
these By—Laws, and if he should so determine, he shall so declare at the meeting, and the defective nomination shall be disregarded.
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ARTICLE IT
DIRECTORS:

Section 1. Number and Term and Classes of Directors. The whole Board of Directors shafl consist of not less than ten (10) nor more than twenty
(20) members, the exact number to be set from tine o Lime by the Board of Directors. No decrease in the aumber of directors shall shorten the term of any
incumbent director. In absence of the Board of Directors setting the number of directors, the number shall be 20. The Board of Directors shall be elected
each year, at the annual meeting of sharcholders, to hold office until the next annual meeting and until their successors are elected and gualified.

Section 2. Regular Meetings. Regular meetings of the Board of Directors shall be held at such times as the Board of Dirgctors may determine from
time to time.

Section 3. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board of Directors, the Secretary or
by a majority of the directors by written request to the Secretary.

Section4. Notice of Meetings. The Secretary shall give notice of all meetings of the Board of Directors by mailing the notice at least three days
before each mesting or by telegraphing or telephoning the directors, or sending notice to the directors by facsimile or other electronic transmission, not later
than one day before the meeting. The notice shall state the time, date and place of the meeting, which shall be determined by the Chairman of the Board of
]girectorg, or, in absence of the Chairman, by the Secretary of the Company, unless otherwise determined by the Board of Directors by action taken prior ta
the meeting.

Section 5. Quorum and Voling. A majority of the directors holding office shall constitute a quorum for the transaction of business, Except as
otherwise specifically required by Delaware law or by the Certificate of Incarporation of the Company or by these By—Laws, any action required to be taken
shall be authorized by 2 majority of the directors present at any meeting at which a quorum is present.

Section 6, Participation in Meetings; Action by Unanimous Consent. Members of the Board of Directers, or any committee thereof, may participate
in a meeting of the Board of Directors or any committee thereof by means of conference telephone or other communications equipment by means of which
all persons participating in the meeting can hear each other and such participation shall constitute presence in person at such meeting. Action may be raken
by the Board of Directors without a mesting if all members thersof consent thereto in writing or by electronic transmission, and the writing or writings or
electronic fransmission or transmissions are filed with the minutes of the proceedings of the Board of Directors. Such filing shall be in paper form if the
minutes are maintained in paper form and shall be in electronic form if the minutes are maintsined in electronic form.,
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Section 7. General Powers of Direciors. The business and affairs of the Company shall be managed under the direction of the Beard of Directors.

Section 8. Chairman. At all meetings of the Board of Directors, the Chairman of the Board of Directors shall preside and in the absence of, or in the
case of a vacancy in the office of, the Chairman of the Board of Directors, a chairman selected by the Chairman of the Board of Directors or, if he fils to do
50, by the directors, shall preside.

Section 9. Compensation of Directors. Directors and members of any cormmittes of the Board of Directors shall be entitled to such reasonable
compensaticn and fees for their services as shall be fixed from tire to time by resolution of the Board of Directors and shall also be entitled to
teimbursement for any reasonable expenses incurred in attending meetings of the Board of Directors and any committee thereef, except that a director who
is an officer or employee of the Company shall receive no compensation or fees for serving as a director or a commitiee member. T
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Section 10, Qualification of Directors. Any director who was elected or re—clected because he or she was an officer of the Company at the ime of
that election or the most recent re—election shall resign as 2 member of the Board of Directors simultaneously when he or she ceases to be an officer of the
Company. '

ARTICLE IIT

COMMITTEES OF THE BOARD OF DIRECTORS:

Section 1. Committees of the Board of Direciors. The Board of Directors shall designate an Audit Commitiee, a Compensation Committee and 2
Committee on Dircctors and Corporats Governance, and whatever other committees the Board of Directors deems advisable, each of which shali have and
may exercise the powers and authority of the Board of Directors to the extent provided in the charters of each committee adopted by the Beard of Dircctors
in one or mors resolutions. .

The Chairman of the Board shall have the power and authority of a committee of the Beard of Directors for purposes of taking any action whi;::ii-t.l1é
Chairman of the Board is authorized to take under the provisions of this Article,

Section 2. Election of Committee Members. The members of each committee shall be elected by the Board of Directors and shall serve until the
first meeting of the Board of Directors after the annual meeting of shareholders and until their successors are elected and qualified or until the members’
earlier resignation or removal, The Board of Directers may designate the Chairman and Vice Chairman of each committes, Vacancies may be filled by the
Board of Directors at any meeting. -

The Chairman of the Board may designate one or more directors to serve as an alternate member or members at any commitfee meeting to replace any
absent or disqualified member, such altemate or alternates to serve for that committee megting only, and the Chairman of the Board may designate a
committes member as acting chairman of that committes, in the absence of the elected commitiee chairman, to serve for that committee meeting only,

Section 3. Procedure/Ouorum/Notice. The Committee Chairman, Vice Chairman or a majority of any committee may call a meeting of that
comumittee, A quorum of any commitiee shall consist of a majorily of its members unless otherwise provided by resolution of the Board of Directors, The
majority vote of a quorum shall be required for the transaction of business. The sccretary of the committee or the chairman of the committee shall give
notice of all meetings of the committee by mailing the notice to the members of the committes at least three days before each meeting or by telegraphing or
telephoning the members or sending the notice to members by facsimile or other electromic transmission, not later than one day before the meeting. The
notice shall state the time, date and place of the meeting, Each committee shall fix its other rules of procedure. Action may be taken by any committee
without a meeting if all members thereof consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or
transmissions are filed with the minutes of the proceedings of such committee. Such filing shall be in paper form if the minutes are maintained in paper form
and shall be in electronic form if the minutes are maintained in electronic form.

ARTICLE IV

NOTICE AND WAIVER OF NOTICE:

Section 1. Notice. Any notice required to be given to shareholders or directors under these By-Laws, the Certificate of Incorporation or by law may
be given by mailing the same, addressed to the person entitled thereto, at such person's last known post office address and such notice shall be deemed to be
given at the time of such mailing. Without limiting the manner by which notice otherwise may be given effectively to sharcholders, any notice to :
shareholders may be given by electronic transmission in the manner provided in Section 232 of the Delaware General Corporation Law.
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Section 2. Waiver of Notice. Whenever any notice is required to be given under these By—Laws, the Certificate of Incorporation or by law, a written
waiver thereof, signed by the person entitled to notice, or a waiver given by such person by electronic transmission, whether before or after the ime stated
therein, shall be deemed equivalent to notice. Attendance of petson at a meeting shall constitute a waiver of notice of such meeting, except when the
person attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not
lawfully calied or convened. Neither the business to be transacted at, nor the purpose of any regular or special meeting of the shareholders, dircetors or a
committee of directors need be specified in any written waiver of notice, .

ARTICLE V
OFFICERS:

Section 1. Officers of the Company. The officers of the Company shall be selected by the Board of Directors and shall be a Chairman of the Board
of Directors, one or more Vice Presidents, a Secretary and a Treasurer, The Board of Directors may elect a Vice Chairman, President and a Controller and
one or more of the following: Senior Executive Vice President, Executive Vice President, Senior Vice President, Assistant Vice President, Assistant
Secretary, Associate Treasurer, Assistant Treasurer, Associate Controller and Assistant Controller, Two or more offices may be held by the same person.
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The Company may have a General Counsel who shall be appointed by the Board of Directors and shall have general supervision of all matters of a
legal nature concerning the Company, unless the Board of Directors has also appoiated a General Tax Counsel, in which event the General Tax Counsel
shall have general supervision of all tax matters of a legal nature concerning the Company.

The Company may have a Chief Financial Officer who shall be appomted by the Board of Directors and shall have genera supervision over the
financial affairs of the Company. The Company may also have a Chief of Internai Audits who shall be appointed by the Board of Directors. :

Section 2. Election of Officers. At the first meeting of the Board of Directors after each annual meeting of shareholders, the Board of Directors shall
elect the officers, From time to time the Board of Directors may elect other officers. ‘

Section 3. Tenure of Office; Removal, Each officer shall hold office until the first meeting of the Board of Directors afier the annual meeting of
shareholders following the officer's election and until the officer's successor is elected and qualified or until the officer's earlier resignation or remaval. Each
officer shall be subject to removal at any time, with or without cause, by the affirmative vote of a majority of the entire Board of Directors. -

Section4.  Chalrman of the Board of Directors.  The Chairman of the Beard of Directors shaf} be the Chief Executive Officer of the Company and,
subject to the overall direction and supervision of the Board of Directors and committees thereof, shall be in general charge of the affairs of the Company;
and shall consult and advise with the Board of Directors and committees thereof on the business and the affairs of the Company, The Chairtnan of the Board
of Directors shall have the power to make and execute contracts on behalf of the Company and to delegate such power to others.

Section 5. President. The Board of Directors may select a President who shall have such powers and perform such duties as may be assigned by the
Board of Directors or by the Chairman of the Board of Directors, In the absence or disability of the President, his or her dutics shall be performed hy such
Vice Presidents as the Chairman of the Board of Directors or the Board of Directors may designate. The President shall also have the power to make and
execute contracts on the Company's behalf and to delegate such power to others.
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Section 6. Vice Presidents. Each Senior Executive Vice President, Executive Vice President, Senior Vjce President and Vice President shall have
such powers and perform such duties as may be assigned to the officer by the Board of Directors or by the Chairman of the Board of Directors or the
President.

Section 7. Secretary. The Secretary shall keep minutes of all meetings of the shareholders and of the Board of Directors, and shall keep, or cause to
be kept, minutes of all meetings of Committees of the Board of Directors, except where such responsibility is otherwise fixed by the Board of Directors. The
Secretary shall issue all nofices for meetings of the shareholders and Board of Directers and shall have charge of and keep the seal of the Company and shall
affix the seal attested by the Secretary’s signature to such instruments as may properly require same. The Secretary shall cause to be kept such books and
records as the Board of Directors, the Chairman of the Board of Directors or the President may require; and shall cause to be prepared, recorded, transferred,
issued, sealed and cancelled certificates of stock as required by the transactions of the Company and its sharcholders. The Secretary shall attend to such
correspondence and such other duties as may be incident to the office of the Secretary or assigned by the Board of Directors, the Chairman of the Board of
Directors, or the President.

In the sbsence of the Secretary, an Assistant Secretary is authorized to assume the duties herein imposed upon the Secretary,

Section 8. Treasurer. The Treasurer shall perform ali duties and acts incident to the position of Treasurer, shall have custody of the Company-funds
and securities, and shall deposit all money and other valuable effects in the name and to the credit of the Company in such depositories as may be
designated by the Board of Directors. The Treasurer shall disburse the funds of the Company as may be autherized, taking proper vouchers for such
disbursements, and shall render to the Board of Dirsctors, whenever reqguired, an account of all the transactions of the Treasurer and of the financial
condition of the Company. The Treasurer shall vote all of the stock owned by the Company in any corporation and may delegate this power to others. The
Treasurer shall perform such other duties as may be assigned to the Treasurer and shall report to the Chief Financial Officer o, in the absence of the Chisf
Financial Officer, to the Chairman of the Board of Directors.

In the absence of the Treasurer, an Assistant Treasurer is authorized to assume the duties herein imposed upon the Treasurer.

Section 9.  Controller. The Board of Directors may select a Controller who shall keep or cause to be kept in the books of the Company provided for
that purpose a lrue account of all transactions and of the assets and liabilities of the Compassy. The Controller shall prepare and submit to the Chief Financial
Officer or, in the absence of the Chief Financial Officer to the Chairman of the Board of Directors, such financial statements and schedules as may be
required to keep the Chief Financial Officer and the Chairman of the Board of Directors currently informed of the operations and financial condition of the
Company, and perform such other duties as may be assigned by the Chief Financial Officer or the Chairman of the Board.

In the absence of the Controller, an Assistant Controller is authorized to assume the duties herein imposed upon the Controller.

Section 10,  Chief of Internal Audits, The Board of Directors may select a Chief of Internal Audits, who shall cause to be performed, end have
genera} supervision over, auditing activities of the financial transactions of the Company, including the coordination of such auditing activities with the
independent accountants of the Company and who shall perform such other duties as may be assigned to him from time to time. The Chief of Internal
Aundits shall report to the Chief Financial Officer or, in the absence of the Chief Financial Officer, to the Chairman of the Board of Directors. From time to
time at the request of the Audit Committee, the Chief of Internal Audits shall inform that committee of the anditing activities of the Company.
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Section 11.  Assistant Vice Presidents. The Company may have assistant vice presidents who shalf be appeinted by a committee whose membership
shall include one or more executive officers of the Company {the "Committee™). Each such assistant vice president shall have such powers and shali perform
such duties as may be assigned from time to time by the Commiitee, the Chairman of the Board of Directors, the President or any Vice President, and which
are not inconsistent with the powers and duties granted and assigned by these By—Laws or the Board of Directors. Assistant vice presidents appointed by the
Committee shall be subject to removal at any time, with or without cause, by the Committee. Annualty the Committee shall report to the Board of Directors
who it has appointed to serve as assistant vice presidents and their respective responsibilities,
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ARTICLE VT
RESIGNATIONS: FILLING OF VACANCIES:

Section 1. Resignations.  Any director, member of a committee, or officer may resign at any time. Such resignation shall be made by notice to the
Chairman of the Board or the Secretary given in writing or by elecironic transmission and shall take effect at the time specified therein, and, if'no time be
specified, at the time of its receipt by the Chairman of the Board of Directors or the Secretary. The acceptance of a resignation shall nat be necessary to
make it effective.

Section 2. Filling of Vacancies.  If the office of any director becomes vacant, the directors in office, although less than & quorum, or, if the number
of directors is increased, the directors in office, may elect any qualified person to fili such vacancy. In the case of a vacancy in the office of a director'caused
by an increase in the number of directors, the person so elected shall hold office until the next annuel meeting of shareholders, or unti! his successor shall be
elected and qualified. In the case of a vacancy in the office of a director resulting otherwise than from an increase in the number of directoss, the person so
eiected to {ill such vacancy shall hold office for the unexpired term of the director whose office became vacant. If the office of any officer becomes vacant,
the Chairman of the Board of Directors may appoint any quaiified person te fill such vacancy temporarily until the Board of Directors elects any qualified
person for the unexpired portion of the term. Such person shall hold office for the unexpired term and until the officer's successor shall be duly elected and
qualified or until the officer's carlier resignaticn or removal.

ARTICLE VII

INDEMNIFICATION:

Section 1. Indemnification of Direcfors, Officers, Emplayees and Agents. The Company shall indemnify any person who was orisa party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
{cther than an action by or in the right of the Company) by reason of the fact that he is or was a director, officer, employes, or agent of the Company, or is
or was serving at the request of the Company as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other
enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in setflement actually and reasonably incurred by him in
connection with such action, suit or preceeding if he acted in good faith and in a mamner he reasonably believed to be in or not opposed to thié best interest
of the Company, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful, The termination of
any action, suit or proceeding by judgment, crder, settlement, conviction, or upon a plea of nalo contendere or its equivalent, shail not, of itself, create a
presumption that the person did not act in geod faith and in 2 manner which he reasonably beiieved to be in or not opposed to the best interest of the
Company, and with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful. Notwithstanding the
foregoing, except with respect to a proceeding to enforee rights to indemnification or advancement of expenses under this Article VII, the Company shall be
required to indemnify a person under this Article VII in connection with a proceeding (or part thereof) initiated by such person oaly if such proceeding (or
part thereof) was authorized by the Board of Directors of the Company.

The Company shall indemnify any person who was or s a party or is threatened to be made a party to any threatened, pending or completed action or
suit by or im the right of the Company to procure a judgment in ifs favor by reason of the fact that he is or was a director, officer, employee or agent of the
Company, or is or was serving at the request of the Company, as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against expenses (ncluding attorneys' fees) actually and reasonably mcurred by him in connection with the defense or settlement of
such action or suit if he acted in good faith and in a menner he reasonably believed to be in or not opposed to the best interests of the Company and except
that no indemnification shall be made in respect of any claim, issue or matter as to which such person shai] have been adjudged to be Hable to the Company
unless and only lo the extent that the Court of Chancery or the coust in which such action or suit was brought shall determine upon application that, despite
the adjudication of lability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses
which the Court of Chancery or such other court shall deem proper.

Section 2. Expenses. To the extent that a director, officer, employee or agent of the Company has been successful on the merits or otherwise, in
whole or in part, in defense of any action, suit or proceeding referred to in Section 1 or in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorneys' fees) actually and reasonably incurred by him in connection therewith. The entitlement to expenses under
this Section 2 shall include any expenses incurred by a director, officer, employee or agent of the Company in connection with any action, suit or
proceeding brought by such director, officer, employee or agent to enforce  right to indemnification or payment of expenses under this Article. If
successful in whole or in part in any such action, suit or proceeding, ar in any action, suit or proceeding brought by the Company to recover a payment of
expenses pursuant to the terms of an undertaking provided in accordance with Section 4, the director, officer, employee or agent also shall be entitled to be
paid the expense of prosecuting or defending such action, suit or proceeding,

Section 3.  Procedure for Receiving Indemnification. Vo receive indemnification under this By—Law, a director, officer, employee or agent of the
Company shall submit to the Company a written request, including therein or therewith such documentation and information as is reasonably available to
him and reasonably necessary to determine his entitlement to indemnification. Upen receipt by the Company of a written request for indemnification, a
determination, if required by applicable law, with respect to a claimant's request shall be made: (1) by the Board of Directors by a majority vote of a quorum
consisting of directors who were not parties to such action, suit or proceeding, even though less than a quorumn; or {2) by a committee of such directors
designated by majority vote of such directors, even though less than a quorum; or (3) if there are no such directors, or if such directors so direct, by
independent legal counsel in a written opinion; or (4) by the sharcholders. The determination of a claimant's entitlement to indemnification shall be made
within a reasonable time, and in any event within no more than 60 days, after receipt by the Company of a written request for indemnification, together with
the supporting documentation required by this Section. The burden of establishing that a claimant is not entitled to be indemnified under this Article or
otherwise shall be on the Company.

Section 4. Payment of Expenses.  Expenses incurred in defending a civil or criminal action, suit or proceeding shall be paid by the Company in
advance of the final disposition of such action, suit or proceeding within 30 days after receipt by the Company of a statement requesting payrnent of such
expenses. Such statement shall evidence the expenses incurred by the claimant and shalf include an undertaking by or on behalf of the claimant to repay
such expenses unless it shall ultimately be determined, by final judicial decision from which there is no further right to appeal, that he is not entitled to be
indemnified by the Company as authorized by this Article. The burden of establishing that a claimant is not entitled to payment of expenses under this
}l\lrtiéle or otherwise shall be on the Company, Any such payment shall not be deemed to be a loan or extension or arrangement of credit by or on behalf of
the Company. .
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Section 5. Provisions Non—Exclusive; Survival of Rights.  The indemnification and payment of expenses provided by or granted pursuant to this
Article shall not be deemed exclusive of any other rights to which those indemnified or those who receive paymeat of expenses may be entitled under any
By-Law, agreement, vote of sharcholders or disinterested directors or otherwise, both as to action in an official capacity and ag to action in another capacity
while holding such office, and shall continue as to a person who has ceased o be a direstor, officer, employee or agent and shall inure to the benefit of the
heirs, executors and administrators of such a persen. . .

Section 6. Insurance. The Company shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer,
employee or agent of the Company, or is or was serving at the request of the Company as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the Company would have the power to indemmify him against such liability under the provisions of this Article.

Section 7. Authorily to Enter into Indemnification Agreements. The Company shali have the power to enter into contracts with any director, officer,
emplayee of agent of the Company in furtherance of the provisions of this Article to provide for the payment of such amounts as may be appropriate, in the
discretion of the Board of Directors, to effect indemnification and payment of expenses as provided in this Article,

Section 8. Effect of Amendment.  Any amendment, repeal or modification of this Article shali not adversely affect any right or protection existing at
the time of such amendment, repeal or modification in respect of any act or omission occurring prior to such amendment, repeal or modification,

Section 9. Ne Duplication of Payments. The Company's ebligation, if any, to indemnify or pay expenses (o any person under this Article shall be
reduged to the extent such person has otherwise received payment (under any insurance policy, indemnity clause, bylaw, agreement, vote or otherwise).

ARTICLE VIII
CAPITAL STOCK:

Section 1. Form and Execution of Certificates.  The certificates of shares of the capital stock of the Company shall be in such form as shall be
approved by the Board of Directors. The certificates shall be signed by the Chairman of the Board of Directors or the President, or a Vice President, and by
the Secretary or an Assistant Seorclary or the Treasuser or an Assistant Treasurer. Bach certificate of stogk shall certify the number of shares dwned by the
shareholder in the Company.

A facsimile of the sea of the Company may be used in connection with the certificates of stock of the Compapy,. and facsimile signatures of the
officers named in this Section may be used in connection with said certificates. In the event any officer whose facsimile signature has been placed upan a
certificate shall cease 1o be such officer before the certifieate is issued, the certificate may be issued with the same effect as if such person was an officer at
the date of issue.
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Section 2. Record Ownerships.  All certificates shall be numbered appropriately and the nemes of the owners, the number of shares and the date of
issue shall be entered in the books of the Company, The Company shall be entitled to treat the holder of recard of any share of stock as the holder in fact
thereof and accordingly shall not be bound to recognize any equitable or other claim to or interest in any share on the part of any other person, whether or
not it shall have express or other notice thereof, except as required by the laws of Delaware.

Section 3. Tramsfer of Shares.  Upon surrender to the Company or to & transfer agent of the Company of u certificate for shares duly endorsed or
accompanied by proper evidence of succession, assignment, or authority to transfer, it shall be the duty of the Company, if it is satisfied that all provisions
of law regarding transfers of shares have been duly complied with, to issue a new certificate to the person entitled thereto, cancel the old certificate and
record the transaction upon its books, ‘

Section 4, Lost, Stolen or Destroyed Stock Certificates.  Any person claiming a stock certificate in lieu of one lost, stolen or destroyed shall give the
Cempany an affidavit as to such person's ownership of the certificate and of the fzcts which ga to prove that it was lost, stolen or destroyed. The person
shall also, if required by the Board of Directors, give the Company a bond, sufficient to indemnify the Company against any ciaims thaf may be made ,
against it on account of the alleged loss, theft ot destruction of any such certificate or the issuance of such new certificate. Any Vice President or the ‘
Secretary or any Assistant Secretary of the Company is anthorized to issue such duplicate certificates or to authorize any of the transfer agents and registrars
to issue and register such dupticate certificates.

Section 5. Regulations, The Board of Directors from time to time may make such rules and regulations as it may deem expedient concerning the
issue, transfer and registration of shares. .

Section 6. Transfer Agent and Registrar., The Board of Directors may appoint such transfer agents and registrars of transfers as may be desmed
necessary, and may require all stock certificates to bear the signature of either o both.

ARTICLE IX
SEAL:

Section 1. Seal. The Board of Directors shall provide a suitable seal containing the name of the Company, the year of its creation, and the words,
"CORPORATE SEAL, DELAWARE," or other appropriate words. The Secretary shall have custedy of the seal.

ARTICLE X
FISCAL YEAR:

Section 1.  Fiscal Year. The fiscal year of the Company shall be the calendar year.
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ARTICLE X1
AMENDMENTS:
Section 1. Directors May Amend By—Laws. The Board of Directors shall have the power to make, amend and repeal the By—laws of the Corpany.

Section 2. By—laws Subject fo A niendmen! by Shareholders,  All By-Laws shall be subject to amendment, alteration, or repeal by the shareholders
entitled to vote at any annual meeting or at any special meeting,
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ARTICLE XTY

EMERGENCY BY—LAWS:

Section 1. Emergency By—laws. This Article XII shall be operative during any emergency resulting from an attack on the United States or on a
locality in which the Company conducts its business or customarily holds meetings of its Board of Directors or its shareholders, or during any nuclear or
atomic disaster or during the existence of any catastrophe or other similar emergency condition, as a result of which a quorum of the Board of Directoss or,
if one has been constituted, the Executive Committee thereof cannot be readily convened (an "emergency™), notwithstanding any different or conflicting
provision in the preceding Articles of these By—laws or in the Certificate of Incorporation of the Company. To the extent not inconsistent with the
provisions of this Article, the By—laws provided in the preceding Articles and the provisions of the Certificate of Incorporation of the Company shall remain
in effect during such emergency, and upon termination of such emergency, the provisions of this Article XII shall cease to be operative.

Section 2. Meefings. During any emergency, a meeting of the Board of Directors, or any committes thereof, may be called by any officer or director
of the Company. Notice of the time and place of the meeting shall be given by any available means of communication by the person calling the meeting to
such of the directors and/or Designated Officers, as defined in Section 3 hereof, as it may be feasible to reach, Such notice shall be given at 50ch time in
advance of the meeting as, in the judgment of the person calling the meeting, circumstances permit.

Section3. Quorum, At any meeting of the Board of Directors, or any committee thereof, called in accordance with Section 2 of this Article X1, the
presence or participation of two directors, one director and a Designated Officer or two Designated Officers shall constilute a quorum for the transaction of
business. .

‘The Board of Directors or the committees thereof, as the case may be, shall, from time to time but in any event prior fo such time or times as an
emergency may have oceurred, designate the officers of the Company in a numbered list (the "Designated Officers") who shall be deemed, in the order in
which they appear on such list, directors of the Company for purposes of obtaining a quorum during an emergency, if a quorum of directors cannot
otherwise be obtained.

Section4. By—laws. Al any meeting called in accordance with Section 2 of this Articie XII, the Board of Directars or the commitiees thereof, as the
case may be, may modify, amend or add to the provisions of this Articie X1 so as to make any provision that may be practical or necessary for the
circumstances of the emergency.

Section 5. Liability. No officer, director or employee of the Company acting in aceordance with the provisions of this Article XII shall be liable
except for willfiul misconduct,

Section 6. Repeal or Change, 'The provisions of this Article XI1 shail be subject to repeal or change by further action of the Board of Directors or -
by action of the sharcholders, but no such repeal or change shall madify the provisions of Section 5 of this Article XIT with regard ta action taken prior to
the time of such repeal or change.

12

QuickLinks

EXHIBIT 3.3

BY-1LAWS OF THE COCA-COLA COMPANY
ARTICLE [

ARTICLE [f

ARTICLE I}

ARTICLE iV

ARTICLE V

ARTICLE VI

ARTICLE VI
ARTICLE VI

ARTICLE IX
ARTICLE X
ARTICLE XI
ARTICLE XII

B-44



TAB 4



Exhibit 3(a}l
THE SOUTHERN COMPANY
BY-LAWS

Ag Amended Effective February 17, 2003

OFFICES.

1. The principal office of the Corporation shall be in the City of Wilmington,
County of New Castle, State of Delaware.

The Corporation shall also have an office in Atlanta, Georgia.

The Corporaticn may have offices at such other places as the Board of Directors
may from time to time determine.

SEAL.

2. The corporate seal shall have inscribed thereon the name of the Corporation,
the year of its organization and the words "Corporate Seal, Delaware.®

STOCKHOLDERS' MEETINGS. e

3. All meetings of the stockholders shall be held at the office of the
Corporation in the City of Wilmington, County of New Castle, State of Delaware,
except such meetings as the Board of Directors expressly determine shall be held
elsewhere in which casgse meetings may be held upon notice as hereinafter
provided, at such other place or places within or without the State of Delaware
ag said Beard of Directors may determine.

4. The annual meeting of the gtockholders shall be held at 11:00 o'clock A.M.
Eagtern Standard Time on the fourth Wednesday in the menth of May in each year,
if not a legal heoliday, and if a legal holiday, then on the next secular day
following, at 11:00 o'clock A.M. Eastern Standard Time, when the stockholders
entitled te vote thereon shall elect the Board of Directors and transact such
other business as may be brought before the meeting. At the annual meeting any
buginess may be transacted, irrespective of whether the notice calling such
meeting shall have contained a reference thereto.

The time and place named in these By-Laws for the annual meeting at which the
Board of Directors is to be elected shall not be changed within sixty (60) days
next before the day on which said election is to be held. A notice of any change
shall be given to each stockholder twenty days before the election is held, in
person or by letter mailed to his last known post-offlice address.

- 1 -
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5. At all meetings of the stockhcolders, the holders of a majority of the shares
of the stock issued and outstanding and entitled to wvote thereat presgent in
person or represented by proxy shall constitute a guorum requisite for the
transaction of business, except as otherwise provided by law, by the Certificate
of Incorporation or by these By-Laws. If, however, a quorum shall not be present
or represented at any meeting of the stockholders, the stockholders entitled to
vote thereat, present in perscon or by proxy, shall have power to adjourn the
meeting from time to time without notice other than announcement at the meeting,
until the requisite amount of voting stock shall be present. At such adjourned
meeting at which the requisite amount of voting stock shall be represented, any
business may be transacted which might have been transacted at the meeting as
originally notified.

6. Bach stockholder entitled to vote in accordance with the Certificate of
Incorporation or any amendment thereof and in accordance with the provisions of
these By-Laws or of any action taken pursuant thereto shall ke entitled to cne
vote, in person or by proxy, for each share of stock entitled to vote held by
such stockholder, but no proxy shall be voted on after three years from its date
unless such proxy provides for a longer period. Except where the transfer bocks
of the corporation shall have been closed or a date shall have been fixed as a
record date for the determination of its stockheclders entitled to vote, as
hereinafter provided, no share of stock shall be voted on at any election-for
directors which shall have been transferred on the books of the Corporation
within twenty days next preceding such election of directors. The vote for
directors, and, upon the demand of any stockhclder, the vote upon any guestion
before the meeting, shall be by ballcot. At all elections of directors of the
Corporation, each stockholder shall be entitled to as many votes as shall egqual
the number of his shares of stock multiplied by the number of directors to be
elected, and he may cast all of such votes for a single director or may
distribute them among the number to be voted for, or any two or more of them as
he may see fit, which right when exercised, shall be termed cumulative voting.
All other gquestions shall be decided by plurality vote except as otherwise
provided by the Certificate of Incorporation and/or by the laws of the State of
Delaware.

7. Written notice of the annual meeting shall be mailed to each stockhclder
entitled to vote thereat, at such address as appears on the stock bockg of the
Corporatiomn, at least ten days prior to the meeting. It shall be the duty of
every stockholder to furnish to the Secretary of the Corporation or to the
Transfer Agent, if any, of the c¢lass or series of stock cowned by him, his
post-office address and to notify said Secretary or Transfer Agent of any change
therein.

8. At least ten days before every election of directors, the Secretary shall
prepare and make or cause to be prepared and made, a complete list of the
stockholders entitled to vote at said election, arranged in alphabetical order,
with the residence of each, and the number of voting shares held by each. Such
list shall be ocpen at the place where said election is to be held for said ten
days, to the examination of any stockholder, and shall be produced and kept at
the time and place of election during the whole time thereof, and subject to the
inspection of any stockhclder who may be pregent.

-2 -
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9. Special meetings of the stockholders, for any purpose or purposes, unless
otherwise prescribed by statute, may be called by the Chairman cf the Board or
the Pregident, and shall be called by the Chairman of the Board or President or
Secretary upon the order in writing of a majority of or by resclution of the
Board of Directors, or at the request in writing of stockhclders owning ten
percentum of the entire capital stock of the Corporation issued and outstanding
and entitled to vote. Such request or order shall state the purpose or purposes
of the proposed meeting. On failure by the Chairman of the Board or President or
Secretary to c¢all such special meeting when duly requested, the makerg of such
request or order may call such special meeting over their own signatures,

10. Written notice of a special meeting of stockholders, stating the time and
place and object thereof, shall be mailed, postage prepaid, or delivered, at
least ten days before such meeting, to each stockholder entitled to vote thereat
at his last known post-office address appearing on the books of the Corporation,
No kbusiness may be transacted at such meeting except that referred to in said -
notice, or in a supplemental notice given also in compliance with the provisions
hereof.

JUDGES .

1i. At each meeting of the stockholders, the polls shall be opened and cloesed,
the proxies and ballots shall be received and taken in charge of, all questions
touching on the gualificationg of voters and the validity of proxies and the
acceptance and rejection of votes shall be decided, the number of shares wvoted
shall be counted, the manner of voting said shares shall be ascertained, and the
regult of the voting shall be declared by two judges. Such judges shall be
appointed by the Board of Directors before or at the meeting, and if no such
appointment shall have been made, then by the meeting. If for any reason any of
the judges previously appointed shall fail tc attend or refuse or be unable to
serve, judges in place of any so failing to attend or refusing or unable to
serve shall be appointed either by the Board cof Directors or by the
stockholders' meeting.

DIRECTORS.,

12. The business of the Corporation shall be managed by a Board of Directors.
The number of directors which shall constitute the whole Board shall be fixed
from time to time by resolution of the Board cof Directors, but in no case ghall
be less than three. Directors need not be stockholders. Each director (whether
elected at an annual meeting, or to f£fill a vacancy or newly c¢reated directorship
or otherwise)} shall hold office until his successor is elected and qualified or
until his earlier resignation or removal.

Any director of this Corporation may resign at any time by giving written notice
to the Chairman of the Board or President or Secretary of the Corporation. Such
resignation shall take effect at the time specified therein; and, unless
otherwise specified therein, the acceptance of such resignation shall not be
necessary to make it effective.
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12. In case of any vacancies in the Board of Directors through death,
resignation, disqualification, removal or other cause, the remaining directors
if less than a guorum, by affirmative vote of a majority thereof, or, if a
gquorum, by a majority vote of such quorum, may elect a successor Or SuCCessScrs,
and the director or directors so chosen shall hold office until the next annual
election and until their successor or successors shall be elected and gualified.

14. The Board of Directors may hold their meetings and have one or more offices,
and keep the books of the Corporation, at such place or places as they may from
time to time determine.

15. A person being a full-time executive employee of the Corporation or any cf
its subgidiaries when first elected a director of the Corporation (an
temployee-director”) shall not be eligible to serve as a director when not an
executive employee, whether by reason of resignation, retirement or other cause;
and a person not an employee-director shall not be eligible for election or
re-election as a director of the corporation after his 70th birthday.

Any employee-director not eligible to serve as a director by reason of the
foregoing provigion shall be eligible to serve as an advisgory director, as
hereinafter provided for in Section 24 of these By-Laws, until his 70th
birthday. The foregoing provisions with respect to the eligibility of a person
not an employee-director to serve as a director shall not apply to any person so
long as guch person shall gserve as a member of the Independent Litigation
Committee established and designated by the Board of Directors on September 17,
1986.

In addition to the powers and authorities expressly conferred upon it by
statute, by the Certificate of Incorporation and by these By-Laws, the Board of
Directors may exercise all such powers of the Corporation and do all such lawful
acts and things as may be done by the Corporation as are not by statute or by
the Certificate of Incorporaticon or by thege By-Laws directed or required to be
exercigsed or done by the stockhelders.

FEES OF DIRECTORS.

16. Directors shall be reimbursed for expenses, if any, incurred in attending
meetings of the Board of Directors and in otherwise performing duties as such
directors. Directors who perform no paid duties, as an officer, employee or
otherwise than ags a director, for the Corporation or any of its subsidiaries,
may be paid by the Corporation such compensation for their services as directors
or as members of a committee authorized by the Board of Directors as may from
time to time be fixed by vote of a majority of the members of the Board of
Directors or by the vote of the holders of a majority of that part of the
capital stock of the Corporation having woting powersg which is represented in
person or by proxy at any annual meeting of stockholders or at any special
meeting called for that purpcse (provided that a lawful quorum of stockholders
be there represented in person or by proxy).
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MEETINGS OF THE BOARD.

17. The newly elected Board may meet at such place and time as shall be fixed by
the vote of the stockhelders at the meeting at which such newly elected Board
was elected, for the purpose of organization or ctherwige, and nc notice of such
meeting shall be necessary to the newly elected directors in order legally to
congtitute the weeting, provided a quorum gshall be present, or they may meet at
such place and time as shall be stated in a notice glven to such directors
either personally or by mail or telegram two days prior to such meeting or as
shall be fixed by the consent in writing of all the directors.

18. Regular meetings of the Beoard may be held without notice at such time and
place as shall from time to time be determined by the Board.

12. Special meetings of the Board may be called by the Chairman of the Board or
the President, on two days' notice to each director, by delivered letter, by
mail or by telegram or by personal communication either over the telephone or
otherwige; special meetings shall be called by the Secretary in like manner and
on like notice, on the written request of two directors or on the request of the
Chairman of the Board or the President. :

20. At all meetings of the Board of Directors, one-half of the number of. ..
directors then in office, or, if there shall be an odd number of directors, then
a majority thereof, shall be neceggary and sufficient to constitute a guorum for
the transaction of business, and the act of a majority of the directors present
at any meeting at which there is a quorum shall be the act of the Board of
Directors, except as may be otherwise gpecifically permitted or provided by
statute, or by the Certificate of Incorporation, or by these By-Laws. If at any
meeting of the Board there shall be less than a quorum present, a majority of
those present may adjourn the meeting from time to time until a guorum is
cbtained, and no further notice thereof need be given other than by annocuncement
at said meeting which shall be go adjocurned.

COMMITTEES OF THE BOARD.

21. The Board of Directcrs may, by resolution passed by a majority of the whole
Board, designate one or meore committees, each committee to consist of two or
more of the directors of the Corporation, which to the extent provided in the
resolution, shall have and wmay exercise powers of the Board of Directors in the
management of the business and affairs of the Corporation. The Board of
Directors may designate one or more advisory directors to be a member or members
of any such committee but no such advisory director shall have power to vote as
a member of such committee. The Board of Directors may also, by resolution
adopted by a majority of a quorum of the Beoard, designate one or more committees
with solely advisory functions, each such committee to consist of two or more of
the directors and of such other persons as shall be specified in such
regolution. Such committee or committees sghall have such name or names as may be
determined from time to time by the Board of Directors.

-5 -
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22. The term cof office of each member of any such committee shall be for such
periocd as may be from time to time determined by the Board of Directors but any
member of any such committee may be removed at any time by the Board of
Directors and shall cease to hold such office upon his ceasing tc be a director
(or advisory director) or upon his resignation. Vacancies in the wmembership of
any such committee may be filled by the Board of Directors. Except as otherwise
determined by the Board of Directors, each such committee may establish its own
rules of procedure but shall make a written report or recommendation to the
Board of Directors upon completion of its duties or whenever requested by the
Board.

OFFICERS.

23. The officers of the Corporation shall ke chosen by the Board of Directors at
its first meeting after each annual meeting of stockholders. The executive
officers shall be the President, such one or more Vice Presidents and such other
officers as the Board of Directors may from time to time determine. The
administrative officers shall be a Secretary and a Treasurer, and such one or
more Assistant Secretaries and Assistant Treasurers as the Beard may from time
to time determine. Any two or, except for the offices of President and
Secretary, more offices may be held by the same person. The President shall be
chosen from among the members of the Board ecf Directors, but the other officers
need not be members of the Board.

24. The Board of Directors may at any time appeint or reappeoint as an advisory
director any person eligible to serve as such under the second paragraph of
Section 15 of thegse By-Laws whose services ag such will be, in the opinion of
the Board of Directors, of value to the Corporation. An advisory director shall
be entitled to notice of and to attend and advise at, but not to vote at,
meetings of the Board of Directors, and any committees therecf to which he shall
be designated, and for his services may be paid, in the discretion of the Board
of Directors, compengation and reimbursement of expenses on the same bagis asg if
he were a director. The term of office of each advisory director shall terminate
on the earlier of the date when he ceases to be eligible for such position under
said paragraph of Section 15 or, subject to reappointment, the date of the first
meeting of the Board of Directors after the annual meeting of stockholders next
following his appointment.

25. The Board of Directors may appoint such other officers and agents as it
shall deem necessary, who shall exercisge such powers and perform such duties as
shall be determined from time to time by the Board of Directors.

26. Except as otherwise determined by the Board of Directors, the officers of
the Corporation shall hold office until their successors are chosen and
qualified. Any officer may be removed at any time by the Board of Directors. In
the event of any wacancy coccurring in any office of the Corporation by reason of
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death, resignation, removal or otherwise, such vacancy may be filled by, or in
the manner prescribed by, the Board of Directors. The Board of Directors may
asgign, or provide for the asgsignment or devolution of, the powers and duties of
any cfficer to any other officer or agent of the Corporation. :

PCWERS AND DUTIES OF THE CEAIRMAN OF THE BOCARD.

27. The Beard of Directors may from time to time in its discretion appoint from
among the members of the Board of Directors a Chairman of the Board with such
powers and duties as may be asgigned tc him from time to time by the Board.

POWERS AND DUTIES OF THE PRESIDENT.

28. The President, subject to action by the Board of Directors, shall be the
chief executive ocfficer of the Corporation, shall have supervisicn and charge of
all of the affairs of the Corporation, shall preside at all meetings of the '
Board of Directors and of stockholders, unless a Chairman of the Board has been
appointed under Section 27; and shall perform and do all acts and things ‘
incident to the position of President and shall have such cther powers and :
duties as may be assigned to him, from time to time, by the Board of Directors.:

POWERS AND DUTIES OF VICE-PRESIDENTS.

29. The Vice-Presidents shall exercise such of the powers and perform such of
the duties of the President on behalf of the Corporation as may be respectively
assigned tc them from time to time by the Board of Directors or the President.
In the absence or inability of the President to act, the Executive
Vice-President, if there shall be a Vice-President designated as such by the
Board of Directors, or such Vice-President as shall have been designated by the
Beard of Directors for the purpose, or, in the event of the failure of the Board
of Directors so to designate, then the Vice-President senior in service, or, in
the absence or inability of such Vice-President to act, any Vice-President shall
have and possess all of the powers and discharge all of the duties of the
President, subject however to the Board of Directors.

POWERS AND DUTIES OF THE TREASURER.

30. It shall be the duty of the Treasurer to have the care and custody of all
the funds and securities of the Corporation which may come into his hands as
Treasurer, and to endorse checks, drafts and other instruments for the payment
of money Eor deposit or collection when necessary or proper and to deposit the
same to the credit of the Corporaticn in such bank or banks or depository as the
Board of Directors may designate, and he may endorse all commercial documents
reguiring endorsements for or on behalf of the Corporation. He may sign all :
receipts and vouchers for the payments made to the Corporation. He shall render
an account of his transactions to the Board of Directors as often as the Board
shall require the same. He shall enter regularly in the bocks to be kept by him
for that purpose, full and adegquate account of all moneys received and paid by
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him on account of the Corporation. He shall have charge of the supervision of
the accounting system of the Corporation, including the preparation and filing
of all reports reguired by law to be made to any and all public authorities and
officials. He shall perform all acts incident to the position of Treasurer,
gubject to the control of the Board of Directors. He shall when reguested,
pursuant to wvote of the Board of Directors, give a bond to the Corporation
conditioned for the faithful performance cof his duties, the expense of which
bond shall be borne by the Corporation.

POWERS AND DUTIES OF THE SECRETARY.

31. The Secretary shall be sworn to the faithful discharge of his duty. He shall
act as custodian of the minutes of all meetings of the Board of Directors and of
the stockholders; he shall attend to the giving and serving of all notices of
the Corporation; and he shall attest the seal of the Corporation upon all
contracts and instruments executed under such seal. He shall have charge of the
stock certificate bock, transfer book and stock ledger, and such other books and
papers as the Board of Directeors may direct. He shall, in general, perform all :
the duties of Secretary, subject to the control of the Board of Directors. -

ASSISTANT SECRETARIES AND ASSISTANT TREASURERS.

32, An Assistant Secretary or an Asgistant Treasurer shall, in the absence or
disability or at the request of the Secretary or Treasurer respectively, perform
the duties of the Secretary or Treasurer respectively, and shall perform such
other duties as may from time to time be imposed upon him by the Board of
Directors or by the President. The performance of any such duty shall be
conclusive evidence of his right to act.

DUTIES OF OFFICERS MAY BE DELEGATED.

33. In case of the absence of any officer of the Corporation, or for any other
reascn that the Board may deem sufficient, the Board wmay delegate, for the time
being, the powers or duties, or any of them, of such officer to any other
officer, or to any director.

TRANSFER AGENT AND REGISTRAR.

34. The Board of Directors may appolnt cne or more Transfer Agents or Transfer
Clerks and Registrars, and may require all stock certificates, certificates
representing any rights or options and any written notices or statements
relative to uncertificated stock to be signed by such Transfer Agents or
Transfer Clerks acting on behalf of the Corporation and by such Registrars.
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CERTIFICATES FOR SHARES.

35. The shares of the Corporation shall be represented by a certificate or shall
be uncertificated and shall be entered in the boocks cf the Cecrporation and B
registered as they are issued, Certificates shall be signed by, or in the name
of the Corporaticn by, the President or a Vice-President or any other cfficer
authorized by law and by the Treasurer or an Asgistant Treasurer or the
Secretary or an Asgistant Secretary.

Within a reasonable time after the issuance or transfer of uncertificated stock,
the Corporation shall send to the registered owner thereof a written notice
containing the information required to be set forth or stated on certificates
pursuant to the Delaware General Corporate Law or a statement that the
Corperation will furnish without charge to each stockholder who so requests the
powers, designations, preferences and relative participating, optional or other
special rvights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights.

2ny of or all the signatures on a certificate may be facgimile. In case any
officer, transfer agent or registrar who has signed or whose facsimile Slgnature
has been placed upon a certificate shall have ceased to be such officer,
transfer agent or registrar before such certificate isg isgued, such certificate
may be issued by the Corporation with the game effect as if he were such
officer, transfer agent or registrar at the date of issue.

TRANSFER OF STCCK

36. Upon surrender to the Corporation or the transfer agent of the Corporaticn
of a certificate for shares duly endorsed or accompanied by proper evidence of
guccegsicn, assignation or authority to transfer, it shall be the duty of the
Corporation to issue a new certificate or evidence of the issuance of
uncertificated shares to the person entitled thereto, cancel the old certificate
and record the transaction upon the Corporations books. Upon the receipt of
proper transfer inatructions from the registered owner of uncertificated shares,
gsuch uncertificated shares shall be cancelled, issuance of new equivalent
uncertificated shares or certificated shares shall be made to the person
entitled thereto and the transaction shall be recorded upon the books of the
Corporation.

- CLOSING TRANSFER BOOKS AND FIXING RECORD DATE.

37. The Board of Directors shall have power to close the stock transfer bocks of
the Corporation for a pericd not exceeding sixty days preceding the date of any
meeting of stockholders or the date for payment of any dividend or the date for
the allotment of rights or the date when any change or conversion or exchange of
capital stock shall go into effect or for a period of not exceeding sixty days
in comnection with cobtaining the consent ¢f stockholders for any purpose;
provided, however, that in lieu of closing the stock transfer bocks, the Board
of Directors may fix in advance a date, not exceeding sixty days preceding the -
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date of any meeting of stockholders, or the date for the payment of any
dividend, or the date for the allotment of rights, cr the date when any change
or conversion or exchange of capital stock shall go into effect, or a date in
connection with obtaining such consent, as a record date for the determination .
of the stockholders entitled to notice of, and toc vote at, any such meeting or
any adjournment therecf, or entitled to receive payment of any such dividend, or
to any such allotment of rights, or to exercise the rights in respect of any |
such change, conversion or exchange of capital stock, or to give such consent,
and in such case such stockholders and only such stockholders as shall be
stockholders of record on the date so fixed shall be entitled to such notice of,
and to vote at, such meeting and any adjournment thereof, or to receive payment
of such dividend, or to receive such allotment of rights, or to exercise such
rights, or to give such consent, as the case may be, notwithstanding any
transfer of any stock on the books of the Corporation after any such record date
fixed as aforesaid.

REGISTERED STOCKHOLDERS.

38. The Corporation shall be entitled to treat the holder of record of any share
or shares of stock or of any right or rights or option or options as the helder
in fact thereof and accordingly shall not be bound to recognize any equitable or
other claim to or interest in such share, right or option on the part of -any
other person, whether or not it shall have express or other notice therecf, save
as expressly provided by the laws of Delaware.

LOST, STOLEN OR DESTROYED CERTIFICATES.

39. The Corpcration may issue a new certificate or certificates of stock or
uncertificated shares in place of any certificate or certificates theretofore
issued by the Corporation alleged to have been lost, stolen or destroyed, upon
the making of an affidavit of that fact by the person claiming the such issue of
a new certificate or certificates or uncertificated shares, the Board of
Directors may, in its discretion and as a condition precedent teo the igguance
thereof, require the owner of such lost, stolen or destroyed certificate or
certificates, or his legal representative, to give the Corporation a bond in
such sum as it may direct ag indemnity against any claim that may be made
against the Corporation with resgpect to the certificate alleged to have been
leogt, stolen or destroyed.

ANNUAIL, REPORT AND INSPECTION OF BOOKS.

40. The President shall make and present to the annual meeting of stockholders a
report showing a Balance Sheet and an Income Statement for the preceding fiscal
year. A copy of such report shall be mailed to each stockholder of the
Corporation at least fifteen days in advance of the annual meeting of the
Corporation. Such report may alsc contain such cther information and may be in '
such detail as the President and the Board of Directors may determine in their
absolute discretion.

- 10 -
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The stockholders of the Corporation by a majority vote at any meeting of
stockholders duly called, or in cage the stockholders shall fail to act, the
Board of Directors. shall have power from time to time to determine whether and
to what extent and at what times and places and under what conditions and
regulations the accounts and books of the Corporation (other than the stock
ledger) or any of them, shall be open to the inspection of stockholders; and no
stockholder shall have any right to inspect any account or book or document of
the Corporation, except as conferred by statute or authorized by the Board of
Directors or by a resolution of the stockholders.

CHECKS .

41. All checks or demands for money and notes of the Corpeoration shall be signed
by such officer or officers as the Board of Directors may from time to time
designate.

FISCAL YEAR.

42. The fiscal year shall begin the first day of Fanuary in each year, and shall
end on the thirty-first day of December of such year. .

NOTICES.

43 . Whenever under the provisgsions of these By-Laws notice is required to be
given to any director, officer or stockholder, it shall not be construed to mean
personal notice, unlegs otherwise provided in these By-Laws, but such notice may
be given in writing, by mail, by depositing the same in a post-office or
letterbox, in a pest-paid wrapper, addressed to such stockholder, officer or
director at such address as appears on the books of the Corporation, or, in
default of other address, to such director, officer or stockholder at the
General Post Office in the City of Wilmington, Delaware, and such notice shall
be deemed to be given at the time when the same shall be thus mailed.

Notice need not be given of any adjourned wmeeting, special or regular of
stockholders or directors other than by announcement at the meeting which is
being adjourned.

Any stockholder, director or officer may waive any ncotice required to be given
by statute or under the provisgions of the Certificate of Incorporation or under
these By-Laws, and such waiver shall be deemed equivalent to the notice so
required; provided, always, that such waiver shall be in writing and signed by
such stockholder, cfficer or director, or by his duly authorized attorney,
whether before or after the meeting or the time stated therein notice of which
ig being wailved.
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ACTION IN RELIANCE UPCN ORDERS OF REGULATORY BODIES.

44, No present or future director or officer of the Corporaticn {or his heirs,
executers and administrators) shall be liable for any act, omissicn, step or
conduct taken or had in good faith which (whether by condition or otherwise) is
required, authorized or approved by any order or orders issued pursuant to: the
Public Utility Heolding Company Act of 1935; the Federal Power Act; or any state
statute regulating the Corporation or its subsidiaries by reason of their being
public utility companies or public¢ utility holding companies; or any amendment
to any therecf. In any action, suit or proceeding based on any act, omisgsion,
step or conduct, ag in this By-Law described, the provisions herecf shall be
brought to the attention of the Court. In the event that such provisions are
found by the Court not to constitute a valid defense on the grounds of not being
applicable to the particular clags of plaintiff, each such director and officer
(and his heirs, executors and administrators} shall be reimbursed for, or
indemnified against, all expenses and liabilities incurred by him or imposed on
him, in connection with, or arising out of, any such action, suit or proceeding
based on any act, cmission, step or conduct taken or had in good faith as in
this By-Law described. Such expensges and liabkilities shall include, but shall
not be limited to, judgments, court costs and attorneys' fees. The foregecing
rights shall not be exclusive of any other rights to which any director or
officer may otherwise be entitled and shall be available whether or not the
director or officer continues to be a director or officer at the time of
incurring such expenses and liabilities.

INDEMNIFICATION AND RELATED MATTERS.

45. Bach person who ig or was a director or officer of the Corporation and who
was or is a party or was or is threatened to be made a party to any threatened,
pending or completed claim, action, gsult or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he is or was a _
director or cfficer of the Corporation, or is or was serving at the reguest of
the Corporation as a director, cofficer, employee, agent or trustee of ancther
corporation, partnership, joint venture, trust, employee benefit plan or other -
enterprise, shall be indemnified by the Corpeoration as a matter of right against
any and all expenses (including attorneys' fees) actually and reasonably
incurred by him and against any and all claims, judgments, fines, penalties,
liabilities and amounts paid in gettlement actually incurred by him in defense
of such claim, action, suit or proceeding, including appeals, to the full extent
permitted by applicable law. The indemnification provided by this Section shall:
inure to the benefit of the heirs, executors and administrators of such person.

Expenses ({including attorneys' fees) incurred by a director or officer of the
Corporation with respect to the defense of any such claim, action, suit or
proceeding may be advanced by the Corporation prior to the final disposition of
such claim, action, suit or proceeding, as authorized by the Board of Directors
in the specific case, upon receipt of an undertaking by or on kehalf of such
person to repay such amount unless it shall ultimately be determined that such’
person is entitled to be indemnified by the Corporation under thisg Section or
otherwise; provided, however, that the advancement of such expenses shall not be
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deemed to be indemnificaticn unlegs and until it shall ultimately be determined
that such person is entitled to be indemnified by the Corporation.

The Corporation may purchase and maintain insurance at the expense of the
Corporation on behalf of any perscn who is or was a director, officer, esmployee
or agent of the Corporaticn, or any person who is or was serving at the request
of Corporation as a director (or the eguivalent), officer, employee, agent or
trustee of another corporation, partnership, Joint venture, trust, employee
benefit plan or other enterprise, against any liability or expense {(including
attorneys' fees) asserted against him and incurred by him in any such capacity,
or arising out of his status as such, whether or not the Corporation would have
the power to indemnify him against such liability or expense under this Section
or otherwise.

The foregoing rights shall not be exclusive of any other rights to which any
such director or officer may otherwise be entitled and shall be available
whether or not the director or officer continues to be a director or officer at
the time of incurring any such expenses and liabilities.

If any word, clause or provision of the By-Laws or any indemnification made
under Section 44 or Section 45 hereof shall for any reason be determined to be
invalid, the provisions of the By-Laws sghall not otherwise be affected thereby
but ghall remain in full force and effect. The masculine pronoun, as used in the
By-Laws, means the masculine and feminine wherever applicable.

AMENDMENTS .

46. The By-Lawg of the Corporation may be altered, amended or repealed (a) at
any meeting of the Board of Directors by the vote of a majority of the entire
Board then in office, or {b) by the vote of the holders of a majority of that
part of the capital stock of the Corporation having voting powers which is
repregented in person or by proxy at any annual meeting of stockholders or at
any special meeting called for that purpose (provided that a lawful gquorum of
stockholders be there represented in person or by proxy}, or (¢} without a
meeting by the written consent of the holders of all of the issued and
outstanding capital stock of the Corporation having voting powers; provided,
however, that the Board of Directors shall not have power to alter, amend or
repeal the provisions of Sections 5, 44 or 46 of the By-Laws and provided,
further, that an alteration, amendment or repeal of any other provision of the
By-Laws by the Board of Directors shall cease to be effective unless submitted
to and ratified or approved at the next annual or special meeting at which a
lawful quorum of stockholders is represented in person or by proxy by the vote
of the holders of a majority of that part of the capital stock of the
Corporation having voting powers which is represented in person or by proxy at’
such meeting.
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EXHIBIT3.2
ABM INDUSTRIES INCORPORATED
BYLAWS
As Amended May 30, 2007
4 ARTICLE 1
OFFICES

Section 1.1. Registered Office, The repistered office shall be located in the City of Wilmington, County of New Castle, State of Delaware.
Section 1.2. Other Offices. The Corporation may also have offices at such other places both within and without the State of Delaware as the Board of
Directors may from time to time determine or the business of the Corporation may require.
ARTICLE I
MEETINGS OF STOCKHOLDERS

Section 2.1, Place of Meeting. All meetings of stockholders shail be held at the principal executive office of the Corporation or at any other place, either
within or without the State of Delaware, as may be designated by the Board of Directors.

Section 2.2, Annual Meeting, The annual meeting of stockholders shall be held on such date and at such time as the Board of Directors may designate. At
each annual meeting the stockholders shall ¢lect directors to succeed those whose terms expire in that year and to serve unti] their successors are elected,
and shall transact such other business as may properly be brought before the meeting.

Section 2.3, Notice of Shareholder Meetings. Written notice of an annual or special meeting shall be given to each stockholder eniitled to vote, not less
than ten nor more than sixty days prior to the meeting. If mailed, such notice shall be deemed to be given when deposited in the mail, postage pre-paid,
direcied to the stockholder at his or her address as it appears on the records of the Corporation.

Section 2.4. Business at Annual Meetings. At an annual meeting of stockholders, only such business shall be conducted as shall have been brought
properly before the meeting to be properly brought before an annual meeting, busizess must be (a) specified in the notice of meeting (or any supplement
thereto} given by or at the direction of the Board of Directors, (b} otherwise properly brought before the meeting by or at the direction of the Board of
Directors, or (c} otherwise properly brought before the meeting by a stockholder. For business to be properly brought before an annual meeting by a
stockholder (other than the nomination of & person for election as a director, which is governed by Section 3.7 of these Bylaws), the stackholder miust have
given timely notice in writing
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to the Secretary of the Corporation. To be timely, a stockholder’s notice must be delivered to or mailed and received, at the principal executive offices of the
Corporation not less than 60 days prior to the first anmiversary of the date on which the Corporation first mailed its proxy materials for the preceding year's
annual meeting of stockhoelders; provided, however, that in the event that the date of the meeting is advanced by more than 30 days or delayed by more than
60 days from such meeting’s anniversary date, notice by the stockholder must be received not later than the close of business on the later of the 60th day
prior to such date of mailing of proxy materials or the 10th day following the day on which public announcement of the date of the annual meeting is frst
made. Such stockholder’s notice shall set forth as to each matter the stockholder proposes to bring before the anznual meeting (i) a brief description of the
business to be brought before the annual meeting and the reasons for conducting such business af such meeting; (i) the name and address, as they appear on
the Corporation’s books, of the stockholder proposing such husiness, and the name and address of the beneficial awner, if any, on whose behalf the proposal
is made; (iii) the class and number of shares of the Corporation’s stack which are beneficially owned by the stockholder, and by the beneficial owner, if any,
on whose behalf the proposal is made; and {iv) any material interest of the stockholder, and of the beneficial owner, if any, on whose behalf the proposal is
made, in such business. For purposes of these Bylaws, “public announcement” shall mean disclosure in a press release reported by the Dow Jones News
Service, Associated Press or comparable news service or in a document publicly filed by the Corporation with the Securities and Exchange Comrnission
pursuant to Section 13, 14 or 15(b) of the Securitics Exchange Act of 1934, as amended (the “Exchange Act”). Notwithstanding anything in these Bylaws to
the contrary, no business shali be conducted af an annual meeting except in accordance with the procedures set forth in this Bylaw. The chairman of the
meeting may, if the facts warrant, determine that the business was not properly brought before the meeting; and if the chairman should so determine, the
chairman shall so declare to the meeting, and any such business not properly brought before the mesting shall not be transacted.

Section 2.5. Special Meetings. Special meetings of the stockholders, for any purpose or purposes, may be called at any time by the Board of Directors, or
by a cornmittee of the Board of Directors that has been duly designated by the Board of Directors and whose power and authority, as provided in a
resclution of the Board of Directors, include the power to call such meetings, but such special meetings may not be called by any other person or persons.
The business transacted at any special meeting of stockholders shall be limited to the purposes stated in the notice.

Section 2.6, List of Stockholders. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten days before every
meeting of stockholders, a complete Hist of stockholders entitled to vote at the meeling, arranged in alphabetical order, and showing the address of the
stockhoider and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any
purpose germane o the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting, either at a place within the city where
the meeting is to be held, or, if not so specified, at the place where the meeting is
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to be held. The list shall also be produced and kept at the time and place of the mesting during the entire meeting, and may be inspected by any stockholder
who is present.

Section 2.7. Conduct of Meetings. The Board of Directors may adopt by resolution such rules or regulations for the conduct of meetings of stockholders as
it shalt deem appropriate. Except to the extent inconsistent with such rules and regulations as adepted by the Board of Directors, the chair of any meeting of
shareholders shail have the right and authority to prescribe such rules, regulations and procedures and to do all such aets as, in the judgment of such chair,
are appropriate for the proper conduct of the meeting. Unless and to the extent determined by the Board of Directors or the chair of the meeting, meetings of
stockholders shall not be required to be held in accordance with rules of pariamentary procedure.

Section 2.8, Presiding Officer and Secretary. The chairman of the Board of Directors if present, calls the meetings of the stockholders to order and shall
act as the presiding officer thereof, The secretary of the Corporation, if present, shail act as secretary of all meetings of the stockholders, In the absence of
the secretary, an assistant secretary if present shall act as secretary of the meetings of the stockholders. In the absence of the secretary or any assistant
secretary, the presiding officer may appoint a person to act as secretary of such meeting,

Section 2.9. Adjourned Meetings and Notice. Any stockholders’ meeting, annual ot special, whether or not a quorum is present, may be adjourned from
time to time by the vote of a majority of the shares represented either in person or by proxy, but In the absence of a quorum, no other business may be
transacted at such meeting, except as provided in Section 2,10 of these bylaws. When a stockholders’ meeting is adjourned to another time or place, notice
of the adjourned meeting need not be given if the time and place are announced at the meeting at which the adjournment is taken, except that if the
adjournment is for more than thirty days or if after the adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned meeting
shall be given 1o each stockholder of record entitled to vote, At the adjourned meeting, the Corporation may transact any business which might have been
transacted at the original meeting.

Section 2.10. Quorum. The holders of a majority of the shares issued and outstanding and entitled to vote, present in person or represented by proxy, shall
constitute 4 quorum at all meetings of the stockholders for the fransaction of business except as otherwise provided by statute or by the certificate of
incorporation.

Section 2.11, Voting. At all stockhokders meetings for elections or votes for any purpoese, there must be a quoram present, All elections for directors shall
be determined by a plurality of the votes cast. Except as may otherwise be required by law, by the rules or regulations of any stock exchange on which the
securities of the Corporation are listed, or by the Certificate of incorporation, all other matters shall be decided by a majority of the votes cast affirmatively
or negatively. The stockholders present at a duly called or held mesting at which a quorum is present may continue to do business until
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adjournment, notwithstanding the withdrawal of enough stockholders to leave less thar a quorum,

Section 2.12. Voting Rights. Except as otherwise provided in the certificate of incorporation and subject to Section 8.4 of these bylaws, each stockholder
shall be entitled to one vote, in person or by proxy, for each share of capital stock having voting power held by such stockbolder, but no proxy shali be
voted or acted upon after three years from its date, unless the proxy provides for a longer period. Any holder of shares entitled to vote on any matter may
vote part of the shares in favor of the proposal and refrain from voting the remaining shares or vote them against the proposal, other than elections to office
bu, if the stockholder fails to specify the number of shares such stockholder is voting affirmatively, it shall be conclusively presumed that the stockholder’s
approving vote is with respect to all shares said stockholder is entitled to vote.

Seetion 2.13. Stockholder Action and Waiver of Notice. Any action required or permitted to be taken by the stockholders must be effected at a duly cailed
annual or special meeting of such holders and may not be effected by any consent in writing by such holders. Attendance of a person at a meeting shall
constitute a waiver of notice of such meeting, except when a person objects, at the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened; provided, that attendance at a meeting is not a waiver of any right to object to the consideration of matters
required by law or these bylaws to be included in the notice but not so included if such objection is expressly made at the meeting,

Section 2.14. Confidential Voting.

(a) Proxies and ballots that identify the votes of specific stockholders shall be kept in absolute cenfidence by the tabulators and the inspecters of election
unless (i) there is an opposing solicitation with respect to the election or removal of Directors, {if) disclosure is required by applicable law, (iii) a
stockholder expressly requests or otherwise authorizes disclosure of the vots(s) cast by that stockhalder, or (iv) the Corperation concludes in good faith that
a bona fide dispute exists as to the authenticity of one or more proxies, ballots or votes, or as to the accuracy of any tabulation of such proxies, batlots or
votes. Otherwise, no person, group or eatify (including but not limited to any past, present or prospective director, officer, employee, agent or stockholder of .
the Corporation) shall be shown, told or given any information about the vote(s} cast by any specific stockholder,

(b) Comments written on: proxies, consents or ballots shall be transcribed and provided to the secretary of the Corporation with the name and address of the
stockhoider. The vote of the stockholder shall not be disciosed at the time any such commient is provided to the secretary except where such vote is included
in the comment or disclosure is necessary, in the opinion of the inspector, for an understanding of the comment. :
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(c) The tabulators and inspectors of election and any authorized agents or other persons engaged in the receipt, count and tabulation of proxies and ballots
shall be advised of this Bylaw and instructed to comply herewith.
(d) The inspectors of election shall certify, to the best of their knowledge based on due inquiry, that proxies and ballots have been kept in confidence as
required by this Section 2.14.
(e) Nothing in this Bylaw shali prohibit the inspector from making available to the Corporation, during the period prior to any annual or special meeting,
information as to which stockholders have not voted and periodic status reports on the aggregate vote.

ARTICLE II

DIRECTORS
Section 3.1. Number of Directors, Election and Term of Office. The number of directors which shall constitute the whole beard shall be not less than
eight nor more than eleven, the exact number within such limits %o be fixed from time to time by resolution of the Board, acting by the vote of not less than a
majority of the directors then: in office. The Board of Directors shail be ciassified, with respect to the time for which they severally hold office, into three
classes, as nearly equai in number as possible, as determined by the Board of Directors, one class to hold office initially for a term expiring at the annual
meeting of stockholders to be held in 1986, another class to hold office initially for a term expiring at the annual meeting of stockholders to be held in 1987,
and another class to hold office initially for a term expiring at the annuat meeting of stockholders to be held in 1988, with the members of each class to hold
office until their successors are elected and qualified. At each annual meeting of stockholders, the successors of the class of directors whoese term expires at
that meeting shall be elected to hold office for a term expiring at the annual meeting of stockholders held in the third year following the year of their
clection. i
Section 3.2. Vacancies. If the office of any director becomes vacant for any reason or any new directorship is created by any increase in the authorized
number of directors, a majority of the directors then in office, although less than a quorum, may choose a successor or successors to fill the vacaney dr
newly created directorship. Any director so chosen shall hold office until the next election of the class for which be or she was chosen and until his ot her
successor is fully elected and qualified, unless sconer removed. The term “entire board” as used in these bylaws means the total number of directors which
the Corporation would have if there were no vacancies.
Section 3.3. Powers. The business and affairs of the Corporation shall be managed by its Board of Directors which may exercise all such powers of the
Corporation and do all such lawful acts and things as are not by statute or by the certificate of incorporation or by these bylaws directed or required o be
exercised or done by the siockholders, :
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Section 3.4 The Chairman of the Board of Directors. The Chairman of the Board of Directors shall preside at all meetings of the Board of Directors and
stockholders of the Corporation. The Chairman of the Board of Directers shall be a member of the Executive Committee. If an employee of the Corperation,
the Chairman shall be an officer of the Corporation, At the request of the President and Chief Executive Officer, the Chairman shall assist him in
communications with stockholders, the press and the investrnent community, The Chairman shall exercise and perform such cther powers and duties as
may, from time to time, be assigred to him by the Board of Directors or prescribed by these bylaws. [n the absence of the Chairman of the Board, or in the
event of his inability or refusal to act, the President, if a director of the Corporation, shali perform such duties and exercise such powers.

Section 3.5, Compensation of Directors. The Board of Directors shall have the authority to fix the compensation of directors.

Section 3.6. Resignation. Any director may resign effective upon giving notice in writing or by electronic transmission to the chief executive officer, the
secretary, or the Board of Directers of the Corporation, unless the notice specifies a later time for the effectiveness of such resignation. If the resignation is
effective at a future time, a successor may be clected to take office when the resignation becomes effective, B
Section 3.7. Nominations of Directors, Only persons who are nominated in accordance with the procedures set forth in these Bylaws shall be eligible for
election as directors. Nominations of persons for election to the Board of Directors may be made at a meeting of stockholders (i) by the Board of Directors
or a commiltee appainted by the Board of Directors authorized to make such nominations or (if) by any stockholder of the Comoration who is a stockholder
of record at the time of giving of the notice provided for in this Bylaw, who shall be entitled to vote for the ¢lection of directors at the meeting and who
complies with the notice procedures set forth in this Bylaw. Nominations by stockholders shall be made pursuant to notice in writing, delivered or mailed,
postage prepaid, to the Secretary of the Corporation and received at the principal executive offices of the Corporation (i} i the case of an annual meeting,
not less than 60 days prior to the first anniversary of the date on which the Corporation first mailed its proxy materials for the preceding year's annual
meeting of stockholders, provided, bowever, that in the event that the date of the meeting is advanced by more than 30 days or delayed by more than -

60 days from such anniversary date, notice by the stockholder must be received nat later than the close of business on the later of the 60th day prior to such
date of mailing of proxy materials or the 10th day following the day on which public acnouncement of the date of the meeting is first made; or (ii) in the
case of a special meeting at which directors are to be elected, not later than the close of business on the iater of the 60th day prior to such special meeting or
the 10th day following the day on which public announcement of the date of the meeting and of the nominees proposed by the Board of Direetors to be
elected at such meeting is first made. Such stockhelder’s notice shall set forth (i} the name and address of the stockholder who intends to make the
nomination and of the person or persons to be nominated; (i} a representation that the stockholder is a hoider of record of stock of the Corporation entitled
te vote at such
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meeting and intends to appear in person or by proxy at the meeting to nominate the person or persons specified in the netice; (i) a description of all
arrangements or understandings between the stockholder and each nominee and any other person or persons (naming such persor or persons) pursuant to
which the nomination or nominations are to be made by the stockholder; (iv) such other information regarding each nominee proposed by such stockhoider
as would be required to be included in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission, had the nominee
been nominated, or intended to be nominated by the Board of Directors; and (v) the written consent of such nominee to serve as a director of the :
Corporation if elected. At the request of the Board of Directors, or any commuttee appointed by the Board of Directors authorized to make such
nominations, any person nominated by the Board of Directors, or such commitiee, for election as a director shall furnish to the Secretary of the Corporation
that information required to be set forth in a stockholder’s notice of nomination that pertains to the nominee. Notwithstanding anything in this Bylaw to the
conlrary, in the event that the number of directors to be elected to the Board of Directors of the Corporation is increased and there is no public statement
naming all the nominees for Director or specifying the size of the increased Board of Directors made by the Corporation at least 70 days prior to the first
anniversary of the preceding year's annual meeting, a stockhalder’s notice required by this Bylaw shall also be considered timely, but only with respect to
neminees for any new positions created by such increase, if it shall be delivered fo the Secretary at the principal executive offices of the Carporation not
later than the close of business on the 10th day following the day on which such public announcement is first made by the Corporation.
No person shail be eligible for election as a director of the Carporation unless nominated in accordance with the procedures set forth in these Bylaws. The
chairman of the mesting may, if the facts warrant, determine that a nomination was not made in accordance with the procedures prescribed in this Bylaw;
and if the chairman should so determine, the chairman shall so declare {0 the meeting, and the defective nomination shall be disregarded. Notwithstending
the foregoing provisions of this Bylaw, a stockholder shall also comply with all applicable requirements of the Exchange Act, and the rules and reguiations
thereunder with respect ta the matters set forth in this Bylaw. .
ARTICLE IV

MEETINGS OF THE BOARD OF DIRECTORS .
Section 4.1. Place of Meeting. The Board of Directors of the Corporation may held meetings, both regular and special, either within or without the State of
Deiaware. -
Section 4.2, Organization Meeting. Immediately afier each annual meeting of stockholders, the Board of Directors shall hold a regular meeting for the
purpose of organization, electing officers and transacting other business. No notice of such meeting need be given, In the event such meeting is not 5o held,
the meeting may be held at such time and place as shall be specified in a notice given as hereafter provided for special :
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meetings of the Board of Dircctors, or as shall be specified in a written waiver signed by all of the directors.

Section 4.3, Regular Meetings. Regular meetings of the Board of Directors may be held at such time and at such place as shal! from time to time be
determined by the Board of Drirectors; provided, however, that if the date so designated falls upon a legal holiday, then the meeting shall be held at the same
time and place on the next succeeding day which is not a legal holiday. Such regular meetings may be held without notice.

Section 4.4. Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of the Board of Directors, Chairman of the
Executive Committee of the Board of Directors, the President or on the written request of any two directors.

Section 4.5. Notice of Special Meetings. Netice of the time and place of special meetings of the Board of Directors shall be delivered to sach director by
overnight delivery service sent 48 hours hefore the meeting or by notifying each director of the meeting at least 24 hours prior to the time personally, by
telephone, or by electronic transmission. Such notice shall not be necessary if appropriate waivers, consents and/or approvals are filed in accordance with
Section 4.6 of these bylaws. )
Section 4.6. Waiver of Notice. Notice of a meeting need not be given to any director who signs a waiver of notice, whether before or afier the meeting, or
who attends the meeting without protesting, prior thereto or at its commencement, the lack of notice to such director. The transactions of any meeting of the
Board of Directors, however called and noticed or wherever heid, shall be as valid as though, transacted at a meeting duly held after regular call and notice
if a quorum is present and if, either before or after the meeting, each of the directors not present, signs a written waiver of notice, a consent to holding the
meeting or an approval of the minutes. All such waivers, consents and approvals shall be filed with the corporate records or made a part of the minutes of
the meeting.

Section 4.7. Quorzm,. At alt mestings of the board, the presence of a majority of the entire board shall constitute a quorum for the transaction of business,
and the act of a majority of the directors present at any meetings at which there is a quorum shall be the act of the Board of Directors, except as may be
otherwise specifically provided by statute or by the certificate of incorporation. If a quorum shall not be present at any meeting of the Board of Directors,
the directors present may adjourn the meeting without notice other than announcement at the meeting, uatil a quorum shall be present. A meeting at which a
quorum is initially present may continue to transact business, natwithstanding the withdrawal of directors, if any action taken is approved by at least a
majority of the required quorum for such meeting.

Section 4.8, Adjournment. Any meeting of the Board of Directors, whether or not 2 quorum is present, may be adjourned to another time and place by the
vote of a majority of the directors present. Notice of the time and place of the adjourned meeting need not be given to absent directors if said time and place
sre fixed at the meeting adjourned.
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Section 4.9. Action Without Meeting. Any action required ot permitted to be taken at any meeting of the Board of Directors or of any committee of the
Board may be taken without a mesting, if ail members of the board or committee, as the case may be, consent thereto in writing, and the writing or writings
are filed with the minutes of proceedings of the board or committee.
ARTICLE YV

5 COMMITTEES OF DIRECTORS
Section 5.1. Committees of Directors. The Board of Directors may, by resolution passed by a majerity of the entire board, establish committees of the
Board with such powers, duties and rules of procedures as may be provided by the resolutions of the Board establishing such committees. The Board of
Directors may designate cne or more directors as alternate members of any committee, who may replace any absent or disqualified metnber at any meeting
of the committee. In the absence or disqualification of a member of a committee, the member or members present at any meeting and not disqualified from
voting, whether or not such member or members constitute a guorum, may unanimously appoint another member of the Board of Directors who mests the
criteria for membership on such Comimittee Lo act at the meeting in the ptace of any such absent or disqualified member.
Section 5.2. Committee Minutes. Each committee shall keep regular minutes of its meetings and report the same to the Board of Directors )
Section 5.3. Audit Commnittee. There shall be an Audit Committee comprised of at least three members of the Board. The members wili be appointed by
and serve at the pleasure of the Board, The Audit Committee shall oversee the corporate financial reporting process and the internal and external audits of
the Corporation, The Audit Committee will undertake those specific duties, responsibilities and processes described in the Audit Commitiee Charter adopted
by this Board and such other duties as the Board of Directors from time to time may prescribe.
Section 5.4 Executive Committee. There shall be an Executive Committee of the Board of Directors that shall include a minimum of any three directors,
one of whom shall be an independent director, appointed from time to time by the Board. The functions of the Executive Committee shall be to exercise all
power and autherity of the Board in the management of the business aad affairs of the Corporation, except as may be provided in the resolution establishin g
the Executive Committes, delegated to another Committee of the Board in that Committee’s Charter or in anather resofution of the Board or as limited by
the General Cerperation Law of the State of Delaware. :
Section 5.5, Compensation Committee. There shall be a Compensation Committee of the Board of Directors that shall include a minimum of any thres
independent directors appointed from time to time by the Board. The functions of the Execative Officer

B-66



Compensation & Steck Option Committee shall be 1o review and recommend to the Board the compensation and other contractual terms and conditions for
employment of the Corperation’s executive officers and administer the Corporation’s equity--based compensation plans. The Compensation Committee will
undertake those specific duties, responsibilities and processes described in the Compensation Committee Charter adopted by this Board and such other
duties as the Board of Directors from time to time may prescribe.
Section 5.6 Governance Committee. There shall be a Govemance Committee of the Board of Directors that shall include a minimum of any three
independent directors appointed from time to time by the board. The functions of the Govemance Committee shali be to: review and make
recommendations with respect to the nomination of director candidates and executive officer succession and planning and oversee corporate governance for
the Corporation. The Govemance Committee wiil undertake those specific duties, responsibilities and processes deseribed in the Governance Committee
Charter adopted by this Board and such other duties as the Board of Directors from time to time may prescribe.

ARTICLE VI

OFFICERS

Section 6.1 Officers, The officers of the Corporation shall be a chief executive officer, a president, one or more vice presidents (any one or more of whom
may be designaled executive vice president or senior vice president), a chief financial officer, a treasurer, a secretary, and a controfer, The Chairman of the
Board, if an employee, shall be an officer of the Corporation with the duties set forth in Section 3.4 of these Bylaws. The Corporation may also have such
other officers as the Board of Directors may in its discretion elect or as may be appointed under Section 6.3 of these Bylaws. Any two or more offices may
be held by the same person.
Section 6.2 Election. The Board of Directors at its first meeting after sach annual meeting of stockholders shall elect all executive officers for the ensuing
year. Any vacancy occurring in any principal office of the Corporation by death, resignation, removal or otherwise, may be filled by the Roard of Directors
for the unexpired portion of the term.
Section 6.3 Other Officers. In addition to the officers enumerated in Section 6.1, the Corporation may have one or more other officers which may include
staff or division officers, as the Board may appoint. The Board may delegate its authority to appoint other officers to a Board Committee or the president.
Each such other officer shall hold office for such period and have such title and responsibilities as the Board or its delegate shall determine and may hé
removed in accordance with Section 6.4, )
Section 6.4 Term. Each officer shall hold office until his successor shall have been chosen and shall have been qualified or unti} his earlier death,
resignation or removal.
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Any officer may be removed at any time with or without cause by the Board of Directors. Any officer appointed by a delegate of the Board may be removed
at any time with or without cause by such delegate. Any officer may resign at any fime by giving written notice to the Board of Directors or to the Secretary
of the Corporaticn,

Section 6.5, Salaries, The salaries of all executive officers of the Corporation shall be fixed by the Compensation Committee and the salaries of ail other
officers shall be fixed by the Compensation Committee or pursuant to its direction.

Section 6.6 The President. The president shall be the chief executive officer of the Corporation, and, subject o the control of the Board of Directors, shall
have general and active management over the business and affairs of the corporation In the absence of the Chairman of the Beard, the President shall-
preside at all meetings of the sfockholders and the Board of Directors. In general he shall perform all other duties normally inm’dent to the office of President
and such other duties as may be prescribed by the Board of Directors from time to time.

Section 6.7 Vice Presidents. In the absence of the President, or in the event of his inability or refusal to act, any Vice President designated by the Board of
Brirectors shall perforin the duties and exercise the powers of the President. The Vice Presidents shali perform such other duties as from time to time may be
assigned to them by the President or the Board of Directors.

Section 6.8, Chief Financial Officer, The Chief Financial Officer sha!l be the principal financial officer of the Corporation and shall consider the adcquacy
of, and make recommendations to the Board of Directors coneerning, the capital resources available to the Corporation o meet its projected obligatichs and
business plans; report pericdically to the Board of Directors on financial results and trends affecting the business; and, in general, shall perform all other
duties normally incident to the office of Chief Financial Officer and shall have such powers and perform such other duties as may from time to time be
granted or assigned to such officer by the President or the Board of Directors.

Section 6.9 The Secretary. The Secretary shall (a) keep or cause to be kept the minutes of the meetings of the stockholders, the Board of Dtrcctors and
committees of the Board of Directors; (h) see that all notices are duly given in accordance with the provisions of these bylaws and as required by law;i{c) be
custodian of the corporate records and of the seal of the Corporation; (d} bave general charge of the stock transfer books of the Corporation; and {e) iri
general, perform all duties normally incident to the office of Secretary and such other dulies as from time to time may be assigned to such officer by the
President or the Board of Directors.

Section 6,10 The Controller, The Controtier of the Corporation shail be the principal accounting officer of the Corperation and shall be the gcncral
manager of the accounting, tax and intermal audit functions of the Corporation and its subsidiaries, subject to the control of the Chief Financial Ofﬂcer The
controller shal} bave such other powers and
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perform such other duties as from time to time may be prescribed by the Board of Directors or Chief Financial Officer.
Section 6.11 The Treasurer. The treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts
and disbursements in books belonging to the Company and shall deposit all monies and other valuables in the name and to the credit of the Company. The
treasurer shali also have such other powers and perform such other duties as may be prescribed by the Executive Committee of the Board of Directors.
3 ARTICLE Vil
INDEMNIFICATION OF DIRECTORS,
OFFICERS, EMPLOYEES AND AGENTS
Section 7.1. Actions, Suits or Proceedings Other Than by or in the Right of the Corporation. The Corporation shall indemnify any person who was or
is a party or {s threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the Corporation) by reason of the fact that he is or was or has agreed to become a director, officer,
employee or agent of the Corporation, or is or was serving or has agreed to serve at the request of the Corporation as a director, officer, employee or ageat
of another corporation, partnership, joint veature, trust or other enterprise, or by reason of any action alleged to have been taken or omitted in such capacity,
apainst cosfs, charges, expenses {including attomeys’ fees) judgments, fines and amounts paid in settiement actually and reasonably incurred by him or on
his behaif in connection with such action, suit or proceeding and any appes! therefrom, if he acted in good faith and in a manner he reasonably believed to
be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his
conduct was unlawful; provided, however, that the foregeing indemnity shall not be applicable as to any person who is or was or agreed to become an
employee or agent of the Corporation {other than employees or agents who are or were also officers or directors of the Corporation), or is or was serving or
agreed to serve at the request of the Corporation as an employee or agent of another corporation, partnership, joint venture, trust or other enterprise (other
than employees or agents who are or were aiso officers or directors of any such other corporation, parmership, joint venture, trust or enterprise), unless and
until such indemnity is specifically approved by the Board of Directors. The termination of any action, suit o7 proceeding by judgment, order, settiement,
conviction, or upon a plea of nelo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a
manner which he reasonably believed to be in or not epposed fo the best interests of the Corporation, and, with respeet to any criminal action or proceeding,
had reasonable cause to befieve that his conduct was unlawful.
Section 7.2. Actions or Suits by or in the Right of the Corporation. The Corporation shall indermify any person who was or is a party or is threatened to
be made a party to
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any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he is or
was or has agreed to become a director, officer, employee or agent of the Corporation, or is or was serving or hias agreed to serve at the request of the
Corporation as a director, officer, eriiployee or agent of another corporation, partnership, joint venture, trust or other enterprise, or by reason of any action
alleged to have been taken or omitted in such capacity, against costs, charges and expenses (including attorneys’ fees) actually and reasonahly incurred by
him or on his behalf in connection with the defense or settlement of such action or suit and any appeal therefrom, if be acted in goed faith and in a manner
he reasonably believed to be in or not opposed to the best interests of the Corporation except that no indemnification shall be made in respect of any claim,
issue or matter as to which such person shali have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery of
Detaware or the court in which such action or suit was brought shall determine upon application that, despite the adjudication ef such liability but in view of
all the circumstances of the case, such person is fairly and reasonably entitled to indemmify for such costs, charges and expenses which the Court of
Chancery or such other court shall deem proper; provided, however, that the foregoing indemnity shall not be applicable as to any person who is or was or
agreed to become an employee or agent of the Corporation (other than employees or agents who are or were also officers or directors of the Coerporation), or
is or was serving or agreed to serve at the request of the Corporation as an employee or agent of ancther corporation, partaership, joint veature, trust or ather
enterprise other than employces or agents who are or were also officers or direciors of any such other corporaticn, partnership, joint venture, trust or
enterprise), unless and until such indemnity is specifically approved by the Board of Direetors.

Section 7.3. Indemnification for Costs, Charges and Expenses of Successful Party. Notwithstanding the other provisions of this Article, to the extent
that a present or former directos, officer, employee or agent of the Corporation has been successful on the merits or otherwise, including, without imitation,
the dismissal of an action without prejudice, in defense of any action, suit or proceeding referred to in Sections 7.1 and 7.2 of this Article, or in defense of
any claim, issue or malter therein, he shall be indemmnified against all costs, charges and expenses (including atiorneys’ fees) actually and reasonahly
incurred by him or on his behalf in connection therewith,

Section 7.4. Determination of Right to Indemnification. Any indemaification under Sections 7.1 and 7.2 of this Article {unless ordered by a court) shall
be paid by the Corporation uniess a determination is made {1) by the Board of Directors by a majority vote of the quorum consisting of directors who were
not parties to such action, suit or proceeding, or (2) if such a quorum is not cbtainable, or, even if obtainable a quorum of disinterested directors so directs,
by independent legal counsel in a written apinion, or (3) by the stockholders, that indemaification of the director, officer, employee or agent is not proper in
the circumstances because he has not met the applicable standard of conduct set forth in Sections 7.1 and 7.2 of this Article,

B-70



Section 7.5. Advance of Costs, Charges and Expenses. To the extent permitted by law, costs, charges and expenses (including attorneys’ fees) incurred by
a persen referred to in Sections 7.1 and 7.2 of this Article in defending a civil or criminal action, suit or proceeding shall be paid by the Corporation in
advance of the final disposition of sich action, suit or preceeding upon such terms and conditions, if any, as the Board of Directors deems appropriate;
provided, however, that the payment of such costs, charges and expenses incurred by a direstor or officer in his capacity as a director or officer (znd not in
any other capacity in which service was-or is rendered by such person while a director or officer) in advance of the final disposition of such zction, suit or
proceeding shall be made only upon receipt of an undertaking by or on behalf of the director or officer to repay all amounts so advanced in the event that it
shall ultimately be determined that such director or officer is not entitled to be indemnified by the Corporation as authorized in this Article. The Board of
Directors may, in the manner set forth above, and upon approval of such director, officer, employee or agent of the Corporation, authorize the Corporation’s
counsel to represent such person, in any action, suit or proceeding, whether or not the Corporation is a party to such action sait or proceeding,

Section 7.6, Procedure for Indemnification. Any indemnification under Sections 7.1, 7.2 or 7.3 shall be made promplly, and in any event within 30 days,
upon the written request of the director, officer, employee or agent, The right to indemaification as granted by this Article shall be enforceable by the
director, officer, employee or agent in any court of competent jurisdiction, if the Corporation denies such request, in whole ot in part, or if no disposition is
made within 30 days. Such persons, costs and expenses incurred in connection with successfully establishing his right to indemnification, in whole or in
part, in any such action shall also be indemnified by the Corporation. It shall be a defense to any such action (other than an action hrought to enforce a claim
for the advance of costs, charges and expenses under Section 7.5 of this Article where the required undertaking, if any, has been received by the
Corporation) that the claimant has not met the standard of conduct set forth in Sections 7.1 or 7.2 of this Articie, but the burden of proving such defense
shali be on the Corporation. Neither the failure of the Corporation {including its Board of Directors, its independent legal counsel, and its stockholders) to
have made a determination prior to the commencement of such action that indemnification of the claimant is proper in the circumstances because he has met
the applicable standard of conduct set forth in Sections 7.1 or 7.2 of this Article, nor the fact that there has been an actual determination by the Corperation
(including its Board of Directors, its independent legal counsel, and its stockbolders) that the claimant has not met such appiicable standard of conduct, shall
be a defense to the action or create a presumption that the claimant has not met the applicable standard of conduct.

Section 7.7, Other Rights; Continuation of Right to Indemmnification. The indemaification provided by this Article shall not be deemed exclusive of any
other rights to which a person seeking indemnification may be entitled uader any law (common or statutory), agreement, vote of stockholders or
diginterested directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding office or while employed by
or acting as agent for the Corporaticn, and shall continue as to a
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person who bas ceased to be a director, officer, employee or agent, and shall inure to the benefit of the estate, heirs, executors and administrators of such
person. All rights to indemnification under this Article shall be deemed to be a contract between the Corporation and each director, officer, employee or
agent of the Corporation who serves or served in such capacity at any time while this Article is in effect. Any repeal or medification of this Article or any
repeal or modification of relevant provisions of the Delaware Genera! Corporation Law or any other applicable laws shall not in any way diminish any
rights to indemnification of such directos, officer, employee or agent or the obligations of the Corporation arising hereunder.
Section 7.8. Insurance. The Cerporation shall purchase and maintain insurance on behalf of any persen who is or was or has agreed to become a directer or
officer of the Corporation, or is or was serving at the request of the Corporation as a director or efficer of another corporation, partnership, joint venture,
trust ot other enterprise against any liability asserted against him and incurred by him or on his behalf in any such capacity, or arising out of his status as
such, whether or not the Corporation would have the power to indemnify him against such liability under the provisions of this Article, provided that such
insurance is available on acceptable terms, which determination shall be made by a vote of a majority of the entire Board of Directors,
Section 7.9. Savings Clause. If this Article or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the
Corporation shall nevertheless indemmify each director, officer, employee and agent of the Corporation as to costs, charges and expenses {including
attorneys’ fees), judgments, fines and amounts paid in settlernent with respect to any action, suit or proceeding, whether civil, criminal, administrative or
investigative, including an action by or in the right of the Corporation, to the full extent permitted by any applicable portion of this Article that shall not
have been invalidated and to the full extent permitted by applicable law.
ARTICLE VIII

GENERAL PROVISIONS
Section 8.1. Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors,
Section 8.2. Seal. The comporate sea! shall have inscribed thereon the name of the Corporation, the year of its organization, and the name of the state of its
incorporation. The seal may be used by causing it or a facsimile to be impressed or affixed or reproduced or otherwise.
Section 8.3. Direct Registration System, Notwithstanding any other provision in these Bylaws, the Corporation may adopt a system of issuance,
recordation and transfer of its shares by electrenic or other means not involving any issuance of certificates, including provisions for notice to purchasers in
substitution for any required statements on certificates, and as may be required by applicable corporate securities taws, which system
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has been approved by the United States Securities and Exchange Commission. Any system so adopted shall not become effective as to issued and
outstanding certificated securities until the certificates therefor have been surrendered to the Corperation.

: ARTICLE IX

AMENDMENTS

Section 9.1. Amendments. Subject to the provisions of the Certificate of Incorporation, these bylaws may be altered, amended or repealed at any regular
meeting of the stockhelders {or at any special meeting duly called for that purpose) by & vote of not less than 70% of the outstanding stock entitled to vote at
such meeting; provided that in the notice of such special meeting, notice of such purpose shall be given. Subject to the laws of the State of Delaware, the
certificate of incotporation and these bylaws, the Board of Directors may by majority vote of those present at any meeting at which a quorum is present
amend these bylaws, or enact such other bylaws as in their judgment may be advisable for the regulation of the conduct of the affairs of the Corporatios.
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