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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securities Exchange Act Of 1934

Date of Report (Date of earliest event report&dptember 16, 2014

BRISTOL-MYERS SQUIBB COMPANY

(Exact Name of Registrant as Specified in its Glrart

Delaware 1-1136 22-0790350
(State or Other (Commission File (IRS Employer
Jurisdiction of Number) Identification
Incorporation) Number)

345 Park Avenue

New York, NY 10154
(Address of Principal Executive Office)

Registrant’s telephone number, including area c(i&) 546-4000

Check the appropriate box below if the Form 8-liffjlis intended to simultaneously satisfy the {jliobligation of the registrant under

any of the following provisionsgee General Instruction A.2. below):

oooag

Written communications pursuant to Rule 4B88ar the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12ler the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuanute Rid-2(b) under the Exchange Act (17 CFR 2402(J)
Pre-commencement communications pursuanute E3e-4(c) under the Exchange Act (17 CFR 2404(8p




Item 5.03. Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year.

(&) On September 16, 2014, the Board of Direscaonended the Bylaws of the Company to reflecttest@atutory and case law
developments, to reflect best practices and faifidation purposes. The substantive amendmemtsiascribed below:

1.

10.

11.

12.

13.

14.

15.

16.

17.

Bylaw 4(a) was amended to affirmatively permit Beard of Directors to postpone, reschedule or dggreeiously scheduled
stockholder meetings.

Bylaw 4(a)(2) was amended to require stockholdafimg advance notice of a nomination or proposdleédrought before a meeti
of stockholders to include any information aboutrsatockholders submitting the nomination or prgpas may be required by law.

Bylaw 4(a)(3) was amended to clarify the time pafior stockholders to nominate directors when tbenGany increases the num

of directors to be elected after the time periadwbich nominations for directors would otherwisedue and the Company does not
publicly announce the nominees for additional doeships at least 100 days prior to th& 1 annargref the prior year’s annual
meeting of stockholders.

Bylaw 4(c)(1) was amended to clarify the powers daties of the chairman of a meeting of stockhaderdetermining whether a
nomination or any business proposed to be brougfiord the meeting was made or proposed in accoedaith the Bylaws and
when such nomination may be disregarded or sughogesl business not transacted.

Bylaw 5 was amended to permit the Board of directorhold a meeting of stockholders solely by rentmmmunication.
Corresponding amendments were also made in Bylad8 &nd 13.

Bylaw 6(a) was amended to permit the Board of Daecto cancel a stockholder requested specialingeiétone or more
stockholders revoke their request for a speciattimg@nd the unrevoked requests hold less tharetiigired percentage necessary to
call a special meeting.

Bylaw 6(b) was amended to clarify that changingdize of the Board of Directors or filling vacarsi@ newly created directorshi
are each considered a “Similar Item” for purpodesgetermining whether a special meeting must biedal

Bylaw 6(d) was amended to provide that the Compeaa®gd not present a matter for a vote at a spe@ating of stockholders if the
stockholder proposing the matter or a qualifiedespntative of the stockholder fails to appeahatspecial meeting to present the
matter for consideration.

Bylaw 7 was amended to provide that notices fortmge of stockholders may be given by a form otetaic transmission if
consented to by the stockholder to whom noticevierg as well as to provide that the Board of Dines may fix a record date for
voting that is separate from the record date faoicemf an adjourned meeting of stockholders.

Bylaw 8 was amended to clarify that the holdera afajority in voting power of a class or seriesapital stock shall constitute a
guorum at a meeting of stockholders where a sepamdé by such class or series is required by lathe Certificate of
Incorporation.

Bylaw 13 was amended to specify that no ballotsxigs or votes or any revocations or changes thatedll be accepted after the
polls close at a meeting of stockholders.

Bylaw 14 was amended to simplify the language andige that the business and affairs of the Comaaynmanaged by the Board
except as otherwise provided by law or the Cesgtéaof Incorporation.

Bylaw 18(a) was amended to clarify that only theaibof Directors may fix the number of directors.

Bylaws 18(d) and 34 were amended to change “gimmtgce” to “delivering a resignation” and to clarithat such resignation shall
take effect upon delivery unless specified theteibe effective at some later time or the happenfrgpme later event.

Bylaws 22 and 28(e) were amended to affirmativebvle that the directors may participate in Boand Committee meetings,
respectively, by telephone.

Bylaw 23 was amended to clarify quorum requiremémtsneetings of the Board of Directors in accomawith Section 141(b) of
the Delaware General Corporation Law.

Bylaw 26(a) was amended to replace the word “catpam” with “entity” and to replace the words “skarof capital stock” with the
word “securities”.




18. Bylaw 26(c) was amended to clarify the provisiogsisiting to advancement of expenses to directoro#fiteérs defending a claim.

19. Bylaws 49, 50 and 51 were amended to conform taRaie law and to clarify the provisions for issumaad transfer of
uncertificated shares.

20. Bylaw 55 was amended to define “electronic transiai¥’ for purposes of the Bylaws

21. Bylaw 57 was amended to clarify the proceduredHerwaiving of any notice required to be given uritie Bylaws. The
amendment to Bylaw 57 necessitated correspondirendments in Bylaws 7 and 22.

Other non-substantive technical amendments weoenadgle to the Bylaws . A copy of the revised Bylagffective September 16, 2014, is
attached to this report as Exhibit 3.1.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.

3.1 Bylaws, effective as of September 16, 2014.




SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its behalf
by the undersigned hereunto duly authorized.

BRISTOL-MYERS SQUIBB COMPANY

Dated: September 19, 2014 By: /s/ Sandra Leun
Name: Sandra Leun
Title:  General Counsel and Corporate Secre
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Exhibit 3.1

BRISTOL-MYERS SQUIBB COMPANY

BYLAWS
As Adopted on November 1, 1965

And as Amended to September 16, 2014
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No. SUBJECT Page
1. Principal Office 1
2. Other Offices 1
3. Seal 1
4, Meetings of Stockholde— Date and Time; Advance Noti 1-5
5. Meetings of Stockholder— Place 5-6
6. Meetings of Stockholde— No Action by Written Consent; Calling of Special &g 6-8
7. Meetings of Stockholder— Notice 8
8. Meetings of Stockholder— Quorum 8
9. Meetings of Stockholde— Presiding Officer and Secrete 9
10. Meetings of Stockholder— Voting 9
11. Meetings of Stockholder— Voting List 9-10
12. Meetings of Stockholder— Inspectors of Electio 10
13. Meetings of Stockholder— Conduct of Meetin( 10
14. Board of Director— Powers 10
15. Board of Director— Chairman of the Boar— Powers and Dutie 1C-11
16. Board of Director— Vice Chairman of the Boa— Powers and Dutie 11
17. Board of Director— Lead Independent Direct— Powers and Dutie 11
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21. Board of Director— Scheduling of Special Meetin 13
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BYLAWS
of
BRISTOL-MYERS SQUIBB COMPANY
OFFICES
The registered office of the Company shall be en@ity of Wilmington, County of New Castle, StafeDelaware.

The Company may also have offices at such plagéages as the Board of Directors may from timeneetappoint or the business
of the Company may require.

SEAL

The corporate seal shall have inscribed thereondhge of the Company, the year of its organizagiod the words “Corporate Seal,
Delaware.” Said seal may be used in causingatfacsimile thereof to be impressed or affixedeproduced or otherwise.

MEETINGS OF STOCKHOLDERS

(a) The annual meeting of the stockholders for thetieleof directors and for the transaction of sutteo business as may be
properly brought before the meeting shall be heklah date and time as the Board of Directors dedgrmine. Special
meetings of stockholders for any purpose or purpshall be called and held in the manner presctiye8ection 6 of these
bylaws. The Board of Directors may postpone, redaleeor cancel any previously scheduled meetirgtadkholders,

whether annual or special.

(1) Nominations of persons for election to the Boar®wéctors of the Company and the proposal of othesiness to
be considered by the stockholders may be made atraual meeting of stockholders only (A) pursuarthe
Companys notice of meeting (or any supplement thereta) b§Bor at the direction of the Board of Directorsany
committee thereof or (C) by any stockholder of @wnpany who was a stockholder of record of the Comgpat
the time the notice provided for in this Sectiois dlelivered to the Secretary of the Company, vehentitled to
vote at the meeting and who complies with the mgbicedures set forth in this Section 4.

(2) For any nominations or other business to be prgfedught before an annual meeting by a stockhgldesuant t
clause (a)(1)(C) of this Section 4, the stockholdest have given timely notice in writing thereofthe Secretary

of the Company in accordance with this Sectiond, &n
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the case of business other than nominations obpsr®r election to the Board of Directors, sudmeotbusiness
must be a proper matter for stockholder action.b&@onsidered timely, a stockholder’s notice niesteceived by
the Secretary at the principal executive officethefCompany not less than 90, and not more thaGnce?endar
days before the first anniversary of the precegiggy’s annual meeting (provided, however, thahadvent that
the date of the annual meeting is more than 30 befare, or more than 70 days after such anniveidate, notice
by the stockholder must be so received not edhim 120 calendar days before such annual meetihgat later
than the later of 90 calendar days before suchalmmeeting or 10 calendar days following the daywich public
announcement of the date of such meeting is fiesterby the Company). In no event shall the public
announcement of an adjournment or postponememt ahaual meeting commence a new time period (@nelxt
any time period) for the giving of a stockholdanttice as described above. A stockholder’s natidl set forth:
(a) as to each person whom the stockholder progoseaminate for election or re-election as a doeall
information relating to such person that is requiite be disclosed in solicitations of proxies ftaotion of directors
pursuant to Regulation 14A under the SecuritieshBrge Act of 1934, as amended (the “Exchange Aati)), the
rules and regulations promulgated there underydiieh such person’s written consent to being naiméle proxy
statement as a nominee and to serving as a diiéetected; (b) as to any other business thastbekholder
proposes to bring before the meeting, a brief dgt$on of the business desired to be brought betteeameeting,
the text of the proposal or business (includingtéx of any resolutions proposed for consideratind in the event
that such business includes a proposal to amenulythws of the Company, the language of the proghose
amendment), the reasons for conducting such bissatedhe meeting and any material interest in fwsiness of
such stockholder and the beneficial owner, if amyywhose behalf the proposal is made; and (c) #eto
stockholder giving the notice and the beneficiahew if any, on whose behalf the nomination or psgb is made
(i) the name and address of such stockholder,esappear on the Compasyooks, and of such beneficial owr
(i) the class or series and number of sharesooksof the Company that are, directly or indirectiyned
beneficially and/or of record by such stockholded auch beneficial owner, (iii) a description ofagreement,
arrangement or understanding with respect to tineimation or proposal between or among such stoden@nd/o
such beneficial owner, any of their respectiveliatfis or associates, and any others acting inerbmdth any of th
foregoing, including, in the case of a nominatithe nominee, (iv) a description of any agreememangement or
understanding (including any derivative or shomsipons, profit interests, options, warrants, stapkreciation or
similar rights, hedging transactions, and borrowelbaned shares) that has been entered intotas ofte of the
stockholder’s notice by, or on behalf of,




(3)

such stockholder and such beneficial owners, tleeebr intent of which is to mitigate loss to, nage risk or
benefit of share price changes for, or increagteorease the voting power of, such stockholdeuch eneficial
owner, with respect to shares of stock of the Campév) the name in which all such shares of stekregistered
on the stock transfer books of the Company, (vimesentation that the stockholder is a holdeeodrd of stock
of the Company entitled to vote at such meetingiatahds to appear at the meeting in person orbyypto bring
such business or nomination before the meeting,g\epresentation whether the stockholder anttibeneficial
owner, if any, intends or is part of a group whictends (A) to deliver a proxy statement and/onfaf proxy to
holders of at least the percentage of the Companytstanding capital stock required to approvedmpathe
proposal or elect the nominee and/or (B) othertdssolicit proxies or votes from stockholders ipgart of such
proposal or nomination, and (viii) all other infaation relating to the proposed business, the peghasmination,
the stockholder and the beneficial owner, if anlyiolr may be required to be disclosed in a proxiestant or othe
filings required to be made in connection with itilhg proxies in accordance with applicable lamgliding,
without limitation, Regulation 14A of the Exchanget, and the rules and regulations promulgatedethieder. In
addition, a stockholder seeking to submit suchr®ss or nomination at the meeting shall prompthyige any
other information reasonably requested by the Compdhe foregoing notice requirements of this Bect shall
be deemed satisfied by a stockholder with respelstisiness other than a nomination if the stocldrdh@s notified
the Company of his, her or its intention to preseptoposal at an annual meeting in compliance apthlicable
rules and regulations promulgated under the Exalh&wg and such stockholder’s proposal has beended in a
proxy statement that has been prepared by the Qontpasolicit proxies for such annual meeting. Tampany
may require any proposed nominee to furnish sulerahformation as it may reasonably require tedaine the
eligibility of such proposed nominee to serve aractor of the Company.

Notwithstanding anything in the second sentengeaofigraph (a)(2) of this Section 4 to the contraryhe event
that the number of directors to be elected to thar8 of Directors of the Company is increased éffeafter the
time period for which nominations would otherwisedue under paragraph (a)(2) of this Section 4tlaack is no
public announcement by the Company naming the neesiffior the additional directorships at least 1@gsdrior
to the first anniversary of the preceding year'sual meeting, a stockholderhotice required by this Section 4 s
also be considered timely, but only with respeaidminees for the additional directorships, itial be delivered
to the Secretary at the principal executive offickthe Company not later than ten days following day on whicl
such public announcement is first made by the Compa
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(b)

(©)

Only such business shall be conducted at a speeialing of stockholders as shall have been brduefore the meeting
pursuant to the Company’s notice of meeting. Natidms of persons for election to the Board of Bines may be made at
a special meeting of stockholders at which direcése to be elected pursuant to the Company’saoficmeeting (1) by or
at the direction of the Board of Directors or aynmittee thereof or stockholders pursuant to Sedibereof or

(2) provided that the Board of Directors or stodklleos pursuant to Section 6 hereof has determimegtddirectors shall be
elected at such meeting, by any stockholder otiapany who is a stockholder of record at the tingenotice provided
for in this Section 4 is delivered to the Secretafrthe Company, who is entitled to vote at the tingeand upon such
election and who complies with the notice procede forth in this Section 4. In the event thenBany calls a special
meeting of stockholders for the purpose of electing or more directors to the Board of Directors, such stockholder
entitled to vote in such election of directors nmayninate a person or persons (as the case magrbagttion to such
position(s) as specified in the Company’s noticenekting, if the stockholder’s notice required yagraph (a)(2) of this
Section 4 shall be received by the Secretary gptineipal executive offices of the Company notieathan 120 calendar
days before such special meeting and not laterttiatater of 90 calendar days before such speweiting or 10 calendar
days following the day on which public announcenudrihe date of the special meeting and of the nees proposed by
the Board of Directors to be elected at such mgetln no event shall the public announcement ci@gjournment or
postponement of a special meeting commence a nesveriod (or extend any time period) for the givaf a stockholdes
notice as described above.

General.

(1) Except as otherwise expressly provided in any applée rule or regulation promulgated under the Brge Act,
only such persons who are nominated in accordaitbetie procedures set forth in this Section 4ldmkligible
to be elected at an annual or special meetingoakbblders of the Company to serve as directorsoahdsuch
business shall be conducted at a meeting of stéd&teas shall have been brought before the meieting
accordance with the procedures set forth in thidi®@® 4. Except as otherwise provided by law,¢hairman of th
meeting shall have the power and duty (A) to deteerwhether a nomination or any business propasbe t
brought before the meeting was made or proposedticasase may be, in accordance with the procedetdsrth ir
this Section 4 (including whether the stockholdebeneficial owner, if any, on whose behalf the maation or
proposal is made, solicited (or is part of a gradich solicited) or did not so solicit, as the casay be, proxies or
votes in support of such stockholder's nomineeroppsal in compliance with such stockholder’s reprgation as
required by clause (a)(2)(c)(vii) of this Sectionafd (B) if any proposed nomination or business nat made or
proposed in compliance with this Section 4, to dexthat such nomination shall be disregarded or
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that such proposed business shall not be transabletivithstanding the foregoing provisions of tBisction 4,
unless otherwise required by law, if the stockholde a qualified representative of the stockhdldieres not appe
at the annual or special meeting of stockholdetb®@Company to present a nomination or propossihbss, such
nomination shall be disregarded and such propossithéss shall not be transacted, notwithstandiagptoxies in
respect of such vote may have been received bgohepany. For purposes of this Section 4, to beidened a
qualified representative of the stockholder, a@ersust be a duly authorized officer, manager omga of such
stockholder or must be authorized by a writing exed by such stockholder or an electronic trandomsdelivered
by such stockholder to act for such stockholderagy at the meeting of stockholders and such pensast
produce such writing or electronic transmissiona oeliable reproduction of the writing or electimtransmission,
at the meeting of stockholders.

(2) For purposes of this Section 4, “public announceingmall include disclosure in a press release mepdy the
Dow Jones News Service, Associated Press or o#tiemal news service or in a document publiclydfiley the
Company with the Securities and Exchange Commigsimsuant to Section 13, 14 or 15(d) of the Excleaigt
and the rules and regulations promulgated therermnd

3) Notwithstanding the foregoing provisions of this&en 4, a stockholder shall also comply with taguirements
of the Exchange Act and the rules and regulatisosplgated thereunder with respect to the materfosth in
this Section 4; provided, however, that any refeesnn these bylaws to the Exchange Act or thesraited
regulations promulgated thereunder are not intetal@thd shall not limit any requirements applicable
nominations or proposals as to any other busirebe tonsidered pursuant to this Section 4 (inolyigharagraphs
(3)(1)(C) and (b) hereof), and compliance with geaghs (a)(1)(C) and (b) of this Section 4 shaltteeexclusive
means for a stockholder to make nominations or gufiitmer business (other than, as provided in #geufiimate
sentence of (a)(2), matters brought properly uaderin compliance with Rule 14a-8 of the Exchangg as may
be amended from time to time). Nothing in thistiec4 shall be deemed to affect any rights (ato€kholders to
request inclusion of proposals or nominations ex@ompany’s proxy statement pursuant to applicaliés and
regulations promulgated under the Exchange Acbpof the holders of any series of Preferred Stoaidect
directors pursuant to any applicable provisionthefCertificate of Incorporation.

Meetings of the stockholders, whether annual ocighemay be held at such places, if any, eitheéhiwvior without the State of
Delaware as the Board of Directors may determiomftime to time. The Board of Directors may, indtde discretion, determine
that a meeting shall not be held at any placemayt instead be held solely by
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means of remote communication in accordance witti&@e211(a) of the General Corporation Law of 8tate of Delaware.

Any action required or permitted to be taken bydtoekholders of the Company must be effecteddatyacalled annual or special
meeting of such stockholders and may not be effdayeany consent in writing by such stockholdeEscept as otherwise required
by law and subject to the rights under Article FOWRof the Certificate of Incorporation of the Commgaof the holders of any class
or series of stock having a preference over thef@omStock as to dividends or upon liquidation, sgdeneetings of stockholders of
the Company may be called only by the ChairmamefBoard or by the Board of Directors pursuant tesalution approved by a
majority of the entire Board of Directors. In aiilolh, a special meeting of stockholders shall Hkeddy the Secretary upon the
written request of the record holders of at le&862n voting power of the outstanding shares oflstaf the Company (theRequisite
Percent”), who have complied in full with the reguments set forth in these bylaws (a “StockholdeguRsted Special Meeting”).

€) In order for a Stockholder Requested Special Mgdtrrbe called, one or more requests for a spaaaiting must be sign
by the Requisite Percent of record holders (ortthely authorized agents) and delivered to the Sacy (each, a “Special
Meeting Request,” collectively, the “Special MegtiRequests”). The Special Meeting Request(s) bleadlent to the
Secretary at the principal executive offices of @mpany by registered mail, return receipt reqaeesiThe Special Meetir
Request(s) shall (i) set forth a statement of feziic purpose(s) of the meeting, the matter(eppsed to be acted on at the
special meeting and the reasons for conducting Busimess at the special meeting, (ii) set foréhtéxt of any proposal or
business to be considered at the special meetiofyifiing the text of any resolutions proposed tedmesidered and in the
event that such business includes a proposal toduthese bylaws, the language of the proposed amamtd), (iii) bear the
date of signature of each such stockholder (or duthorized agent) signing the Special Meeting Rst{s), (iv) set forth
(A) the name and address, as they appear in theo@uyts stock ledger, of each stockholder of re®igding such request
(or on whose behalf the Special Meeting Request@pned) and the name and address of any bealediener on whose
behalf such request is made; and (B) the clasggficable, and number of shares of stock of the@my that are owned
record and beneficially by each such stockholdérary such beneficial owner on whose behalf thesi@p®leeting
Request(s) is made, (v) set forth any materialésteof each stockholder signing such request angfbeneficial owner on
whose behalf such request is made in the businegsged to be conducted at the special meetingin@lude a
representation that the stockholders submittingSghecial Meeting Request(s) and such beneficialeosyif any, on whose
behalf such request is made, intend to appearrBoper by proxy at the special meeting to pretfemproposal(s) or
business to be brought before the special medtiiginclude a representation whether the stocbd or the beneficial
owners, if any, intend or are part of a group whitbnds to solicit proxies or votes with respectite proposals or business
to be presented at the special




(b)

()

(d)

meeting, (viii) set forth all information relatirig each such stockholder or of such beneficial owmest must be disclosed
solicitations of proxies for election of directénsan election contest (even if an election contenabt involved), or is
otherwise required, in each case pursuant to Regula4A under the Exchange Act and (ix) contaiarsather informatior
if applicable, which shall be set forth in a stockter’s notice required by Section 4(a)(2). Acktholder may revoke his,
her or its request for a special meeting at ang tiywritten revocation delivered to the SecretHrfollowing such
revocation, there are unrevoked requests from btadkrs holding in the aggregate less than the RiggiPercent, the
Board of Directors, in its discretion, may cand¢e Stockholder Requested Special Meeting.

The Secretary shall not be required to call a Stolder Requested Special Meeting if (i) the Spedieéting Request

(s) relates to an item of business that is nobagrsubject for stockholder action under applieddlv, (i) the Special
Meeting Request(s) is received by the Company duhe period commencing 90 days prior to the firstiversary of the
date of the immediately preceding annual meetirtgearing on the date of the next annual meetiniga( identical or
substantially similar item (a “Similar ltem”) wasgsented at a meeting of the stockholders heldm@&t days prior to
receipt by the Company of such Special Meeting Ret{s) (and, for purposes of this clause (iii), tbenination, election or
removal of directors shall be deemed a “Similamitavith respect to all items of business involving tiemination, electio
or removal of directors, the changing the sizehefBoard of Directors and the filling of vacancisl/or newly created
directorships), (iv) the Board of Directors calisannual or special meeting of stockholders todid hot later than 60 days
after the Secretary’s receipt of the Special MeeRequest(s) and a Similar Item is included inGloenpany’s notice as an
item of business to be brought before such annusp@cial meeting of stockholders, (v) a Similanitis already included
the Company’s notice as an item of business tarbeght before a meeting of the stockholders thattdeen called but not
yet held, or (vi) the Special Meeting Request(s3 weade in a manner that involved a violation of Raiipn 14A under the
Exchange Act.

A Stockholder Requested Special Meeting shall e &tesuch date, time and place within or withdgt State of Delaware
as may be fixed by the Board of Directors; providealvever, that the date of any Stockholder RegaeSpecial Meeting
shall be not more than 90 days after the Secretaegeipt of the properly submitted Special MeeRagjuest(s) containing
the Requisite Percent.

Business transacted at any Stockholder Requesteigbpeeting shall be limited to the purpose(ajedd in the Special
Meeting Request(s); provided, however, that nothiagein shall prohibit the Board of Directors frembmitting matters to
the stockholders at any Stockholder Requested &ddeieting. If none of the stockholder(s) who sitbed the Special
Meeting Request appears or sends a qualified repia@s/e (as such term is defined in Section 4j@{1hese bylaws) to
present the matters to be presented for considaertitat were
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specified in the Special Meeting Request, the Cappeeed not present such matters for a vote at sggting,
notwithstanding that proxies in respect of suchtenahay have been received by the Company.

Except as hereinafter provided or as may be otlservaquired by law, notice of the place, if anyednd time of any meeting of
stockholders, whether annual or special, the mearesmote communications, if any, by which stockless and proxyholders may
deemed to be present in person and vote at suctingiegnd the record date for determining the dtotders entitled to vote at the
meeting (if such date is different from the recdade for stockholders entitled to notice of the timgg shall be given, as permitted
applicable law, not less than ten days nor more @tadays before the date of such meeting to dackli®lder entitled to vote at the
meeting as of the record date for determining tbekholders entitled to notice of the meeting. Tioéice of every special meeting,
shall state the purpose or purposes thereof; afmisiness other than that specified in such natigermane thereto shall be
transacted at the special meeting. Without lirgitine manner by which notice otherwise may be gteestockholders, any notice
shall be effective if given by a form of electromiansmission consented to (in a manner consistightthe General Corporation Law
of the State of Delaware) by the stockholder to mvhmtice is given. Notice of any adjourned meetiegd not be given if the time
and place, if any, are announced at the meetimdhizh the adjournment is taken. If the adjournmsiibr more than 30 days, a
notice of the adjourned meeting shall be givenatthestockholder of record entitled to vote at theetimg. If after the adjournment a
new record date for determination of stockholdengled to vote is fixed for the adjourned meetitittg Board of Directors shall fix
as the record date for notice of such adjournedingethe same or an earlier date as that fixedié&ermination of stockholders
entitled to vote at the adjourned meeting, andl gfia notice of the adjourned meeting to eachldtotder of record as of the record
date so fixed for notice of such adjourned meeting.

At all meetings of stockholders of the Company egt@s otherwise provided by law, the Certificdttoorporation or these
bylaws, the holders of a majority in voting powétite outstanding shares of capital stock of then@any, present in person or by
proxy and entitled to vote thereat, shall constituguorum for the transaction of business; praljitiewever, that where a separate
vote by a class or classes or series of capitekssorequired by law or the Certificate of Incor@iion, the holders of a majority in
voting power of the shares of such class or classesries of the capital stock of the Companys@néin person or by proxy and
entitled to vote on such matter, shall constituggiarum entitled to take action with respect tovbhte on that matter. A quorum,
once established at a meeting, shall not be brbikehe withdrawal of enough votes to leave lesa thguorum. In the absence of a
guorum, the chairman of the meeting or, if diredtetle voted on by the chairman of the meetinghtilders of a majority in voting
power of the outstanding shares of stock so premempresented and entitled to vote thereon mpuat the meeting from time to
time until a quorum is present. At any such adjedrmeeting at which a quorum is present any bssimay be transacted which
might have been transacted at the meeting as alligicalled.
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9.

10.

11.

The Chairman of the Board shall preside as chairat@very meeting of stockholders. In the absefitke Chairman of the Board,
the Lead Independent Director, if one shall be appd by the Board of Directors, shall preside lagirtnan at the meeting of
stockholders. The Chairman of the Board may deseganother officer of the Company to preside asretan of a meeting of
stockholders in the absence of the Chairman oBtieed and the Lead Independent Director. In tleeabe of the Chairman of the
Board, the Lead Independent Director and the affigsignated by the Chairman of the Board to pesagichairman of the meeting,
the Board of Directors may designate an officggreeside as chairman of the meeting. In the evenChairman of the Board and
Board of Directors fail to so designate a chairmofthe meeting, the stockholders may designatdfaeoor stockholder as
chairman. The Secretary shall act as secretdtyeaineeting, or, in the absence of the Secretaeyctairman of the meeting shall
appoint a secretary of the meeting.

Except as may otherwise be provided in the Ceatiéiof Incorporation of the Company, at each mgaifithe stockholders every
stockholder of record entitled to vote thereat Idbalentitled to one vote for each share of the famy standing in that stockholder’s
name on the books of the Company. Such stockhaldgrvote in person (including by means of remat@munications, if any, by
which stockholders may be deemed to be preser@rsop and vote at such meeting) or may authoriaéhanperson or persons to
vote for such stockholder by a proxy executed asasimitted in a manner permitted by applicable jgrovided, however, that no
proxy shall be valid after the expiration of thsesars from the date of its execution unless theypexpressly provides for a longer
period. At all meetings of stockholders, a quoiheing present, all matters, except as otherwiseiged by applicable law, rule or
regulation, by the rules or regulations of any siies exchange applicable to the Company or itsistes, or by the Certificate of
Incorporation of the Company or these bylaws, dballlecided by the holders of a majority in votimyver of the outstanding shares
of stock of the Company present in person or bxyend entitled to vote thereon. A share vote tmaypy ballot and each ballot
shall state the name of the stockholder votingthechumber of shares owned by that stockholdeishal be signed by such
stockholder or by that stockholder’s proxy. Excapiotherwise required by law or by these bylawgating may be viva voce.

The Secretary or other officer in charge of thelsiedger of the Company shall prepare and malesat ten days before every
meeting of stockholders a complete list of the Idiotders entitled to vote at the meeting (providealyever, if the record date for
determining the stockholders entitled to vote sslthan ten (10) days before the date of the ntgdtie list shall reflect the
stockholders entitled to vote as of the tenth dafpte the meeting date), arranged in alphabetichdraand showing the address of
each stockholder and the number of shares registertbe name of each stockholder. Such list df@tbpen to the examination of
any stockholder for any purpose germane to theingedtiring ordinary business hours for a periodtdeast ten days prior to the
meeting at the principal place of business of toemm@any or as otherwise provided by law. The hstilsalso be produced and kep
the time and place of the meeting during the wiiate thereof and may be inspected by any stockheltie is present. The stock
ledger shall be the only evidence as to who arstihekholders entitled to examine

9




12.

13.

14,

15.

the list required by this bylaw or to vote in parsw by proxy at any meeting of stockholders.

At all elections of directors and when otherwisguieed by law, the chairman of the meeting shaticapt one or more inspectors of
election. The inspectors shall be responsibledoeiving, tabulating and reporting the resulthaf votes taken. No director or
candidate for the office of director shall be apped as such inspector.

The date and time of the opening and the closirntg®polls for each matter upon which the stockéddvill vote at a meeting shall
be announced at the meeting by the person presidieigthe meeting. After the polls close, no Hallproxies or votes or any
revocations or changes thereto shall be accefthd.Board of Directors may adopt by resolution sugés and regulations for the
conduct of the meeting of stockholders as it sthedim appropriate including, without limitationchwguidelines and procedures as it
may deem appropriate regarding the participatiomegns of remote communication of stockholderspaogyholders not physical
present at a meeting. Except to the extent instarsi with such rules and regulations as adoptetidioard of Directors, the
person presiding over any meeting of stockholdeadl fiave the right and authority to convene and éhy or no reason) to recess
and/or adjourn the meeting, to prescribe such ruéggilations and procedures and to do all suchastin the judgment of such
presiding person, are appropriate for the propeduaot of the meeting. Such rules, regulationsroc@dures, whether adopted by
Board of Directors or prescribed by the presidiegspn of the meeting, may include, without limiati the following: (i) the
establishment of an agenda or order of busineghémeeting; (ii) rules and procedures for maimteg order at the meeting and the
safety of those present; (iii) limitations on attance at or participation in the meeting to stotdtéis entitled to vote at the meeting,
their duly authorized and constituted proxies ahsother persons as the presiding person of théimgeshall determine;

(iv) restrictions on entry to the meeting after timee fixed for the commencement thereof; andifwjtations on the time allotted to
guestions or comments by participants. The pnegiderson at any meeting of stockholders, in aolditb making any other
determinations that may be appropriate to the canafithe meeting, shall, if the facts warrant.edietine and declare to the meeting
that a matter or business was not properly brobgfdre the meeting and if such presiding personlshsp determine, such presid
person shall so declare to the meeting and anymsatter or business not properly brought beforenketing shall not be transacted
or considered. Unless and to the extent deterntigetie Board of Directors or the person presidiagr the meeting, meetings of
stockholders shall not be required to be held coadance with the rules of parliamentary procedure.

BOARD OF DIRECTORS

The business and affairs of the Company shall beaged by or under the direction of the Board okBliors, except as otherwise
provided by law or by the Certificate of Incorpaoat

The Chairman of the Board shall be elected by thar& of Directors and shall have the power to parfall of the duties usually
incumbent upon a Chairman of the Board of a
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16.

17.

18.

corporation and incident to the office of the Chain of the Board. The Chairman of the Board silati have such powers and
perform such duties as are assigned by these b@adshall have such other powers and perform stingr duties, not inconsistent
with these bylaws, as may from time to time begssil by the Board of Directors. The Board of Dives may, by resolution,
provide that the Chairman of the Board shall beGh&f Executive Officer of the Company.

The Vice Chairman, if one shall be appointed byBbard of Directors, shall have such powers anétbparsuch duties as are
assigned by these bylaws and shall have such pdwezrs and perform such other duties, not incogsistith these bylaws, as from
time to time may be assigned by the Board of Daescor the Chairman of the Board.

The Board of Directors may, at their discretiomp@ipt a Lead Independent Director to coordinateattievities of the independent

directors. The Lead Independent Director shalehgwch powers and perform such duties as are assignthese bylaws and shall
have such other powers and perform such othergjut@ inconsistent with these bylaws, as from timméme may be assigned by

the Board of Directors or the Chairman of the Board

(a) The number of directors may be fixed from timeitoet only by a majority vote of the entire Boardifectors.
(b) Election of directors.
0] The election of directors shall be by ballot.
(i) Except as otherwise provided by the Certificaténobrporation or these bylaws, each director dalklected by

the vote of the majority of the votes cast withpesg to that director’s election at any meetingthar election of
directors at which a quorum is present, provided ify as of the 10th day preceding the date the@amy first
mails its notice of meeting for such meeting to stmckholders of the Company, the number of nonsirxeeeds
the number of directors to be elected (a “ConteEledtion”),the directors shall be elected by the vote of aatiby
of the votes cast. For purposes of this bylawagonity of votes cast shall mean that the numberodés cast “for”
a director’s election exceeds the number of votss ‘against” that director’s election (with “abstiens” and
“broker nonvotes” not counted as a vote cast eitfoet or “against” that director’s election).

(iii) In order for any incumbent director to become a ime@ of the Board of Directors for further servizethe Board
of Directors, such person must submit an irrevasadignation, contingent on (i) that person noéréng a
majority of the votes cast in an election thatas a Contested Election, and (ii) acceptance dfriignation by tr
Board of Directors in accordance with policies andcedures adopted by the Board of
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(c)
(d)

Directors for such purpose. In the event an incembblirector fails to receive a majority of theestast in an
election that is not a Contested Election, the Cdtemon Directors and Corporate Governance, dn stiver
committee designated by the Board of Directors yamsto these bylaws, shall make a recommendatitimet
Board of Directors as to whether to accept or tdjee resignation of such incumbent director, oethler other
action should be taken. The Board of Directordl sttd on the resignation, taking into accounttbenmittee’s
recommendation, and publicly disclose (by a prek=ase and filing an appropriate disclosure wighSkcurities
and Exchange Commission) its decision regardingdhignation and, if such resignation is rejected rationale
behind the decision within 90 days following cectition of the election results. The committeeniaking its
recommendation and the Board of Directors in makisigecision each may consider any factors aneroth
information that they consider appropriate andvah.

(iv) If the Board of Directors accepts a director'sgesition pursuant to this bylaw, or if a nomineedwector is not
elected and the nominee is not an incumbent direitten the Board of Directors may fill the resudtivacancy in
accordance with the provisions of these bylaws.

The directors shall be elected as specified irtbsificate of Incorporation and by these bylaws.

Except as otherwise provided in the Certificaténgbrporation or in these bylaws, each directotl stumtinue in office

until the next annual meeting of stockholders amiidl @ successor shall have been elected andlsdadi qualified, or until
the director shall have resigned, or, in the cdsedirector who is an employee of the Company rotih@n a Chief Executiy
Officer or a retired Chief Executive Officer, untile director shall have resigned from employmaeitti the Company or the
director's employment shall have been terminatethbyCompany. In addition, a director who is noeaployee of the
Company or who is the Chief Executive Officer of thiompany or a retired Chief Executive Officerled Company shall
retire from the position of director at the Annigeting following attainment of age 75; an employd® is a director of
the Company (other than the Chief Executive Offimea retired Chief Executive Officer) shall retirem the position of
director on the effective date of the directorSreanent as an employee of the Company. Any direzt the Company may
resign at any time by delivering a resignationhi® €Chairman of the Board or to the Secretary, itivg or by electronic
transmission. Such resignation shall take effponudelivery unless it is specified therein toelffective at some later time
or upon the happening of some later event; an@ssrbtherwise specified therein, the acceptansadtf resignation shall
not be necessary to make it effective. Exceptiorise requirements for the retirement of a direotay be made by the
Board of Directors.
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19.

20.

21.

22.

23.

(e) Subject to the rights under Article FOURTH of thertificate of Incorporation of the Company of treders of any class
or series of stock having a preference over thet@omStock as to dividends or upon liquidation &cebirectors under
specified circumstances, newly created directosstegulting from any increase in the number ofades and any vacanci
on the Board of Directors resulting from deathigeation, retirement, disqualification, removalather cause shall be fille
only by the affirmative vote of a majority of themaining directors then in office, even though kbss a quorum of the
Board of Directors or by a sole remaining directAny director elected in accordance with the pdéug sentence shall hc
office until the next annual meeting of stockho&land until such director’'s successor shall haes lsdected and qualified.

The directors may hold their meetings and keetuks of the Company at such place or places gstlag from time to time
determine.

Regular meetings of the Board of Directors may délel lat such time as may be fixed from time to thgeesolution of the Board of
Directors. Unless required by said resolutionjagobf any such meeting need not be given.

Special meetings of the Board of Directors shalhblel whenever called by direction of the Chairroéthe Board, the Lead
Independent Director, if one shall be appointedhgyBoard of Directors, or any three of the diresthen in office. Notice of each
such special meeting shall be mailed, postage jatejmeeach director, addressed to the directtimeatirector’s residence or usual
place of business, at least two days before theodayhich the meeting is to be held, or shall b# s®the director at such place by
electronic transmission, or be delivered persorallgy telephone, not later than the day beforadtheon which the meeting is to be
held. Every such notice shall state the time dadegpbut, except as provided by these bylaws aebglution of the Board of
Directors, need not state the purposes, of theingeset

Any action required or permitted to be taken at am@eting of the Board of Directors may be takerheiit a meeting, if all membe
of the Board of Directors consent in writing or &gctronic transmissions and such written consenbosents or electronic
transmission or transmissions are filed with thautes of proceedings of the Board of DirectorsteEtors may participate in
meetings of the Board of Directors by means of ematice telephone or other communications equipimenteans of which all
persons participating in the meeting can hear ettodr, and participation by such means shall ctutetpresence in person at such
meeting.

The greater of (a) a majority of the directors ffice at the time of any regular or special meetifighe Board of Directors, and
(b) one-third of the number fixed by the Board dfeBtors pursuant to Section 18(a) above (the “wigard of Directors”), shall
constitute a quorum for the transaction of busirgssich meeting. Except as may be otherwise $gabifprovided by applicable
law or by the Certificate of Incorporation or byeie bylaws, the act of a majority of the direcfmessent at any such meeting at
which a quorum is present shall be the act of tharé of Directors. In the absence of a quorum ity of the directors present
may adjourn any meeting from time to time
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24,

25.

26.

until a quorum is present. Notice of any adjourmezkting need not be given. The directors shalbaly as a board and the
individual directors shall have no power as such.

At each meeting of the Board of Directors, the @han of the Board shall preside. In the absend¢heoChairman of the Board, the
Lead Independent Director, if one shall be appdifiig the Board of Directors, shall preside at nmeggtiof the Board of Directors.
The Chairman of the Board may designate anotherbmenf the Board of Directors to preside as chaimrimfaa meeting in the
absence of the Chairman of the Board and the Le@ependent Director, and in the absence of ther@hai of the Board, the Lead
Independent Director and the member of the Boafldigctors designated by the Chairman of the Béateside as chairman of
meeting, a majority of the directors present magigteate a member of the Board of Directors as ofwirto preside at the meeting.
The Secretary of the Company or, in the absentigeoSecretary, a person appointed by the chairrhireaneeting, shall act as
secretary of a meeting of the Board of DirectoFhe Board of Directors may adopt such rules andlatigns for the conduct of the
meetings and the management of the affairs of tragainy as they shall deem proper and not incomsigti¢h the law or with these
bylaws. At all meetings of the Board of Directbissiness shall be transacted in such order asahedB®f Directors may determine.

Each director shall be paid such fee, if any, imtemeeting of the Board of Directors attended@rslich annual fee as shall be
determined from time to time by resolution of theaBd of Directors.

€) Definitions. As used herein, the term “directonadl include each present and former director ef@mmpany and the term
“officer” shall include each present and formeriedf of the Company as such, and the terms “direatad “officer” shall
also include each employee of the Company, whilyea€ompany’s request, is serving or may have degigea director or
officer of another entity in which the Company ovdiectly or indirectly, securities or of whichigt a creditor. The term
“expenses” shall include, but not be limited t@genable amounts for attorney’s fees, costs, disibuents and other
expenses and the amount or amounts of judgmenés, fpenalties and other liabilities.

(b) Indemnification Granted. Each director and offiskall be and hereby is indemnified by the Comp&myhe full extent
permitted by law, against:

(@ expenses incurred or paid by the director or officeconnection with any claim made against sucbaior or
officer, or any actual or threatened action, supprmceeding (whether civil, criminal, administxetj investigative
or other, including appeals and whether or notiredato a date prior to the adoption of this bylamyvhich such
director or officer may be involved as a party tireswise, by reason of being or having been a ttiraar officer of
the Company, or of serving or having served
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(ii)

at the request of the Company as a director, offamployee, or agent of another corporation, gastnip, joint
venture, trust or other enterprise, or by reascemgfaction taken or not taken by such directafficer in such
capacity, and

the amount or amounts paid by the ctive or officer in settlement of any such claimtiaw, suit or proceeding or
any judgment or order entered therein, howeveryitiostanding anything to the contrary herein, ex@p
otherwise provided in paragraph (c)(v) of this 8stP5, where a director or officer seeks indencatfion in
connection with a claim, action, suit or procegdjar part thereof) voluntarily initiated by suchettor or officer,
the right to indemnification granted hereunder Ishallimited to proceedings where such directoofticer has
been wholly successful on the merits. Notwithstagdhe preceding sentence, except as otherwisedaa in
paragraph (c)(v) of this Section 25, the Comparafl$ie required to indemnify a director or offigerconnection
with a proceeding (or part thereof) commenced tohglirector or officer only if the commencemensath
proceeding (or part thereof) by the director orcgff was authorized in the specific case by ther@oéDirectors
of the Company.

(c) Miscellaneous.

(i)

(ii)

(i)

Expenses incurred in defending anynejaction, suit or proceeding of the charactercdbed in paragraph (b)
(i) above shall be advanced by the Company pri¢inédinal disposition thereof upon receipt of aertaking by
or on behalf of the recipient to repay such amoifritshall ultimately be determined that suchgmer is not
entitled to be indemnified by the Company as adtiedrin this Section 25.

The rights of indemnification and ade@ment of expenses herein provided for shall berable, shall not be
exclusive of other rights to which any directoroficer now or hereafter may be entitled under@ueatificate of
Incorporation, any agreement, vote of stockholdemisinterested directors or otherwise and staitioue as to a
person who has ceased to be a director or offingishall inure to the benefit of the heirs, exersytand
administrators of such a person.

The obligations of the Company undee provisions of this bylaw to indemnify and advaespenses to a director
or officer shall be deemed to be a contract betwieerCompany and each director or officer who semmesuch
capacity, and no modification or repeal of any fgimn of this bylaw shall affect, to the detrimafitsuch person,
such obligations of the Company in connection ittlaim based on any act or failure to act occgrbiefore such
modification or repeal.
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27.

28.

(iv) The Board of Directors shall have power on behithe Company to grant indemnification to any persther
than a director or officer to such extent as thamf Directors in its discretion may from timetime determine.

(v) If a claim for indemnification or advancement operses under this bylaw is not paid in full witkirty days
after a written claim therefor by the director diacer has been received by the Company, the diremt officer
may file suit to recover the unpaid amount of sciefim and, if successful in whole or in part, stmlentitled to be
paid the expense of prosecuting such claim, tdulhest extent permitted by applicable law.

(vi) The Company’s obligation, if any, to indemnify @lvance expenses to any director or officer who avds
serving at its request as a director, officer, eyge or agent of another corporation, partnergbipt venture, trust
or other enterprise shall be reduced by any amsustt person may collect as indemnification or adearent fron
such other corporation, partnership, joint venttmgst or other enterprise.

Anything in these bylaws to the contrary notwitinstimg, the adoption of any stockholder rights plaghts agreement or any other
form of “poison pill” which is designed to or hdweteffect of making acquisition of large holdindghee Company’s shares of stock
more difficult or expensive (“Stockholder RightaRT) or the amendment of any such Stockholder Rigfan which has the effect
of extending the term of any rights or options ied thereunder, shall require the affirmative wvaftévo-thirds of the Board of
Directors, and any Stockholder Rights Plan so astbpt amended shall expire no later than one ydlamfing the later of the date
its adoption and the date of its last such amentimetess such Stockholder Rights Plan or amendthentto is approved by the
affirmative vote of the holders of record of a mijoof the shares of the Company.

COMMITTEESOF THE BOARD

€) The Audit Committee shall consist of three or madependent directors of the Company designatatiddCommittee on
Directors and Corporate Governance and approvedrbgjority of the whole Board of Directors by regan or
resolutions. Any director who is a present or form@ployee of the Company may not serve on the tACdimmittee. The
members of the Audit Committee shall hold officeidg the pleasure of the Board of Directors. A onigy of the members
of the Audit Committee will constitute a quorum the transaction of business. The responsibildies duties of the Audit
Committee shall be set forth in an Audit Commit@earter that shall be approved by the entire Bo&mlirectors, from
time to time.
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(b)

(c)

(d)

(€)

The Compensation and Management Development Coeerstiall consist of three or more independent wirsof the
Company designated by the Board of Directors ampdayed by a majority of the whole Board of Direstday resolution or
resolutions. The members of the Compensation aaklgement Development Committee shall hold offigéng the
pleasure of the Board of Directors. A majoritytieé members of the Compensation and Managementd@penent
Committee shall constitute a quorum for the tratisa®f business. The responsibilities and dutiethe Compensation al
Management Development Committee shall be set foréhCompensation and Management Development Ctiaeni
Charter that shall be approved by the entire Bo&mirectors, from time to time.

The Committee on Directors and Corporate Governahea# consist of three or more independent dirsatd the Compan
designated by the Board of Directors and approyeal imajority of the whole Board of Directors byaksgion or
resolutions. The members of the Committee on Barecand Corporate Governance shall hold officéenguthe pleasure of
the Board of Directors. A majority of the membefdhe Committee on Directors and Corporate Govacaahall constitu
a quorum for the transaction of business. Theomsipilities and duties of the Committee on Direstand Corporate
Governance shall be set forth in a Committee oeddars and Corporate Governance Charter thatisdapproved by the
entire Board of Directors, from time to time.

The Board of Directors may, by resolution passed byajority of the whole Board of Directors, desitmsuch other
committees as may be deemed advisable, each caartottonsist of two or more of the directors @ @ompany. The
Board of Directors may designate one or more dirscas alternate members of any committee, whorefagce any absent
or disqualified member at any meeting of the corterit The members shall be appointed by and sblalldffice during th
pleasure of the Board of Directors, provided, hosvethat in the absence or disqualification of emgmber of the
committee, the member or members thereof presemyatneeting and not disqualified from voting, wieetor not the
member or members constitute a quorum, may unarsiyayppoint another member of the Board of Direstoract at the
meeting in the place of any such absent or disfiglimember. Any such committee, to the extenirjigéed by law and to
the extent provided in the resolution of the Boafr@irectors, shall have and may exercise all thegrs and authority of
the Board of Directors in the management of theénmss and affairs of the Company, and may authdhiezeseal of the
Company to be affixed to all papers which may regjiti The Board of Directors shall prescribe tlagne or names of such
committees, the number of their members and thaiesl and powers. The Company has, by resolufitimeoBoard of
Directors, elected to be governed by the provis@frSection 141(c)(2) of the General Corporatiowldaf the State of
Delaware.

Any action required or permitted to be taken at em@eting of any committee may be taken without ating, if all
members of the committee consent in
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29.

30.

31.

32.

33.

34.

writing or by electronic transmission and such teritconsent or consents and such electronic trasgmior transmissions
are filed with the minutes of proceedings of thenaattee. The members of any committee may pasteijin meetings of
the committee by means of conference telephon¢her communications equipment by means of whichbedsons
participating in the meeting can hear each othed,@articipation by such means shall constituteqmee in person at such
meeting.

All committees shall keep written minutes of theioceedings and report the same to the Board eftclirs when required.
OFFICERS

The officers of the Company shall be a Chief ExmeuDfficer, two or more Vice Presidents (which lsieclude Senior Vice
President, Executive Vice President and other Yiasident titles), a Treasurer, a Secretary, arGiter, and such other officers as
may be appointed in accordance with these bylauch(as a President). The Secretary and Treasagbmthe same person, or a
Vice President may hold at the same time the officecretary, Treasurer, or Controller.

The Board of Directors shall designate certainceffs to be members of a senior management tearfSginéor Management
Team”). The Senior Management Team shall be called by sanfe as the Chief Executive Officer shall determiiitee members ¢
the Senior Management Team and Controller shadigp®inted by the Board of Directors. Each oth&écef may be appointed by a
member of the Senior Management Team, or by anesféif the Company to whom such power may from tionéme be delegated
by a member of the Senior Management Team. Edideioghall hold office until a successor shall @deen duly chosen and shall
have qualified or until the death or retirementtaf officer or until the officer shall resign oradhhave been removed in the manner
hereinafter provided. The Chairman of the Board ¥ite Chairman of the Board, if appointed, shalldhosen from among the
directors.

The Board of Directors may appoint such other efficor agents, as the business of the Company egayre, each of whom shall
hold office for such period, and have such authiaitd perform such duties as are provided in thgkavs or as the Board of
Directors may from time to time determine. The Bbaf Directors may delegate to any officer the poto appoint and to remove
any such subordinate officer or agent.

Subject to the provisions of any written agreemany, officer may be removed, either with or withoatise, by a vote of the
majority of the whole Board of Directors at a regguineeting or a special meeting called for suclp@se. Any officer, except an
officer elected by the Board of Directors, may ddeoremoved, with or without cause, by any commitiesuperior officer upon
whom such power of removal may be conferred byBibard of Directors.

Subject to the provisions of any written agreemany, officer may resign at any time by giving waiitnotice to the Board of
Directors, the Chairman of the Board, the Lead
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35.

36.

37.

38.

39.

40.

Independent Director, if one shall be appointedhgyBoard of Directors, or the Secretary of the @any. Any such resignation
shall take effect upon delivery unless it is sgeditherein to be effective at some later timeporuthe happening of some later
event; and, unless otherwise specified thereinatiteptance of such resignation shall not be nagets make it effective.

Except as otherwise provided in these bylaws, énethent any officer shall be unable to performdhges of the office held, whett
by reason of absence, disability or otherwise Ghairman of the Board may designate another offi€éne Company to assume the
duties of the officer who is unable to carry ow thuties of the office; in the event the Chairmathe Board shall be absent and
unable to perform the duties of the office of Chrain of the Board, the Lead Independent Directand shall be appointed by the
Board of Directors, shall assume the duties ofGhairman of the Board; in the event the ChairmatihefBoard and the Lead
Independent Director shall be absent and unalperimrm the duties of the office of Chairman of Bward, the Chairman of the
Board shall designate another director to assumdilkies of the Chairman of the Board; if anothiezaor has not been designated
by the Chairman of the Board to assume the dufidseoChairman of the Board, then the Board of &twes shall designate another
director to assume the duties of the Chairman@Bbard. Any person designated to assume thesdoftignother officer shall have
all the powers of and be subject to all the retitnis imposed upon the officer whose duties haen ssumed.

A vacancy in any office because of death, resignatiemoval, disqualification or any other causalldbe filled for the unexpired
portion of the term in the manner prescribed bgéheylaws for the regular appointment or electauch office.

The Chief Executive Officer shall have general susén of the business and operations of the Campsubject, however, to the
control of the Board of Directors. The Chief Extresi Officer shall perform all of the duties usyalhcumbent upon a Chief
Executive Officer of a corporation and incidenttie office of Chief Executive Officer. The Chiekécutive Officer shall also have
such powers and perform such duties as are assigntbe:se bylaws and shall have such other powetparform such other duties,
not inconsistent with these bylaws, as may fronetimtime be assigned by the Board of Directors.

The President, if one shall be appointed, shalktsch powers and perform such duties as are assignthese bylaws and shall
have such other powers and perform such othergjut@ inconsistent with these bylaws, as from timméme may be assigned by
the Board of Directors or the Chairman of the Board

Each Vice President shall have such powers andipersuch duties as are assigned by these bylawshatichave such other
powers and perform such other duties, not incossistith these bylaws, as from time to time mayasgigned by the Board of
Directors or the Chairman of the Board.

The Treasurer shall have charge and custody ofbandsponsible for, all funds of the Company. Theasurer shall regularly en
or cause to be entered in books to be kept
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41.

42.

43.

44,

by the Treasurer or under the Treasurer’s diredtiotthis purpose full and adequate account ofralheys received or paid by the
Treasurer for the account of the Company; the Tresshall exhibit such books of account and rextwdcany of the directors of the
Company at any time upon request at the officla@f@ompany where such books and records shalldieake shall render a
detailed statement of these accounts and recotttie tBoard of Directors as often as it shall regjtlre same. The Treasurer shall
have the authority to appoint individuals to sesgeAssistant Treasurers of the Company, with sogheps and duties assigned in
accordance with these bylaws. The Treasurer alsalhave such powers and perform such dutieseassaigned by these bylaws
and shall have such other powers and perform stingh duties, not inconsistent with these bylawdr@®s time to time may be
assigned by the Board of Directors.

It shall be the duty of the Secretary to act age&ary of all meetings of the Board of Directorsl ari the stockholders of the
Company, and to keep the minutes of all such mgeiimthe proper book or books to be providedliat purpose; the Secretary
shall see that all notices required to be givenibipr the Company or the Board of Directors or anynmittee are duly given and
served; the Secretary shall be custodian of thieo$¢lae Company and shall affix the seal, or catus®be affixed, to all documents,
the execution of which on behalf of the Companyarrits seal shall have been duly authorized iom@znce with the provisions of
these bylaws. The Secretary shall have chargeed$tiare records and also of the other books,dgcand papers of the Company
relating to its organization and management agpocation and shall see that the reports, statesraamd other documents requirec
law are properly kept and filed; and shall in gaheerform all the duties usually incident to tliioe of Secretary. The Secretary
shall have the authority to appoint individualsésve as Assistant Secretaries of the Company,suith powers and duties assigned
in accordance with these bylaws. The Secretarly alsa have such powers and perform such dutieseaassigned by these bylaws,
and shall have such other powers and perform stiner duties, not inconsistent with these bylawdsr@® time to time may be
assigned by the Board of Directors.

The Controller shall perform the usual duties peitg to the office of the Controller. The Contevlshall have charge of the
supervision of the accounting system of the Compantyuding the preparation and filing of all refprequired by law to be made to
any public authorities and officials, and shalbafsive such powers and perform such duties, nohsistent with these bylaws, as
from time to time may be assigned by the Board ioé@ors.

The Assistant Treasurers and the Assistant Seietsrall have such powers and perform such dasiese assigned to them by
these bylaws and shall have such other powers erfidrm such other duties, not inconsistent witls¢éhbylaws, as from time to time
may be assigned to them by the Treasurer or theetaey, respectively, or by the Board of Directors.

The compensation of the Chief Executive Officermmbers of the Senior Management Team and the Ctartadiall be fixed by the
Board of Directors. The compensation of such otlffiters as may be appointed in accordance wighptiovisions of these
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45,

46.

47.

48.

49,

bylaws may be fixed by any member of the Senior &fgment Team, or by an officer of the Company torwisuch power may
from time to time be delegated by a member of thei@ Management Team. No officer shall be presgfitom receiving such
compensation by reason of also being a directthefCompany.

CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

The Board of Directors, except as in these bylatherwvise provided, may authorize any officer oia#fs, agent or agents, in the
name of and on behalf of the Company, to enterantpcontract or execute and deliver any instrugreemd such authority may be
general or confined to specific instances; andgasiko authorized by the Board of Directors oresgly authorized by these bylaws,
no officer or agent or employee shall have any paweuthority to bind the Company by any cont@otngagement or to pledge
credit or to render it pecuniarily liable for anyrpose or to any amount.

No loans shall be contracted on behalf of the Caw@ad no negotiable paper shall be issued inaitsenunless authorized by
resolution of the Board of Directors. When authed by the Board of Directors, any officer or agefithe Company thereunto
authorized may effect loans and advances at arg/fimthe Company from any bank, trust companytber institution, or from ar
firm, entity or individual, and for such loans amtdlvances may make, execute and deliver promissteg nbonds, or other
certificates or evidences of indebtedness of the@amy and, when authorized so to do, may pledgethgcate or transfer any
securities or other property of the Company asrigdier any such loans or advances. Such authanidy be general or confined to
specified instances.

All checks, drafts and other orders for the payneémhoneys out of the funds of the Company andaetiés or other evidences of
indebtedness of the Company shall be signed orlfbettae Company in such manner as shall from timéme be determined by
resolution of the Board of Directors.

All funds of the Company not otherwise employedlidba deposited from time to time to the creditiod Company in such banks,
trust companies or other depositories as the BoBBirectors may select or as may be selected pyoéficer or officers, agent or
agents of the Company to whom such power may fioma to time be delegated by the Board of Directansl for the purpose of
such deposit, the Chief Executive Officer, a Vieced®lent, the Treasurer, the Controller, the Sagyeir any other officer or agent
employee of the Company to whom such power mayelegdted by the Board of Directors, may endorss#gasind deliver checks,
drafts and other orders for the payment of mondyistware payable to the order of the Company.

CERTIFICATESAND TRANSFERS OF SHARES

The shares of the Company shall be representedrifiaates, provided that the Board of Directoraynprovide by resolution or
resolutions that some or all of any or all clasmeseries of the Company’s stock shall be uncediéid shares. Certificates for shares
of
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50.

51.

52.

the Company shall be in such form as shall be aggorby the Board of Directors. Such certificatiealisbe numbered and registered
in the order in which they are issued and shafligeed by the Chief Executive Officer, the Presidera Vice President and the
Secretary or an Assistant Secretary or the Treasu@n Assistant Treasurer. Any of or all thensigires on the certificate may be a
facsimile. In the event that an officer whose fiaéle signature appears on such certificate cefagsemny reason to hold the office
indicated before such certificate has been isssugth certificate may be issued by the Companytsdransfer agent, with the same
effect as if such person were such officer at te df issue.

Shares of stock of the Company shall be transferiabhe manner prescribed by law, the Certificdtincorporation or these
bylaws. Transfers of shares of stock of the Comsdnall be made only on the books of the Compartydransfer agents
designated to transfer shares of stock of the CasnBubject to applicable law, shares of stockes@nted by certificates shall be
transferred only on the books of the Company bystireender to the Company or its transfer agettietertificate representing st
shares properly endorsed by the holder theredfy dhe holder’s attorney thereunto duly authorizedj with such proof of authority
or authenticity of signature as the Company otréasfer agent shall reasonably require. Unceatifid shares shall be transferred
upon an instruction duly made by the holder theogdfy an agent who has actual authority to adtefralf of the holder thereof and
in compliance with all applicable laws, rules ardulations. Every certificate surrendered to tbenGany shall be marked
“Cancelled,” with the date of cancellation, andrew certificate shall be issued in exchange thenfitil the old certificate has been
surrendered and cancelled, except as hereinafigided.

The holder of any shares of the Company shall imately notify the Company of any loss, destructiwnmutilation of the
certificate therefor and the Company may issuevagertificate or uncertificated shares in the platany certificate theretofore
issued by it alleged to have been lost, destroyedutilated. The Board of Directors may, in itsatietion, as conditions to the issue
of any such new certificate or such uncertificaghdres, require the owner of the lost or destregetfficate or the owner’s legal
representatives to make proof satisfactory to tharé of Directors of the loss or destruction théeew to give the Company a bond
in such form, in such sum and with such suretyuoetses as the Board of Directors may direct, tteinify the Company against
any claim that may be made against it on accouahgfsuch certificate so alleged to have beerdiodestroyed.

DETERMINATION OF RECORD DATE

(a) In order that the Company may determine the stddins entitled to notice of any meeting of stockleos or any
adjournment thereof, the Board of Directors mayafibecord date, which record date shall not pretegleate upon which
the resolution fixing the record date is adoptedh®yBoard of Directors, and which record datelshaless otherwise
required by law, not be more than sixty (60)
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53.

54.

(b)

nor less than ten (10) days before the date of mezting. If the Board of Directors so fixes aedauch date shall also be
the record date for determining the stockholdetiled to vote at such meeting unless the Boarmiodctors determines, at
the time it fixes such record date, that a latee da or before the date of the meeting shall beltite for making such
determination. If no record date is fixed by theaBd of Directors, the record date for determirstagkholders entitled to
notice of or to vote at a meeting of stockholddralisbe at the close of business on the day nedgaling the day on which
notice is given, or, if notice is waived, at thes® of business on the day next preceding the dayhach the meeting is
held. A determination of stockholders of recortitkerd to notice of or to vote at a meeting of &fealders shall apply to a1
adjournment of the meeting; provided, however, thatBoard of Directors may fix a new record datedetermination of
stockholders entitled to vote at the adjourned mgeand in such case shall also fix as the redatd for stockholders
entitled to notice of such adjourned meeting theesar an earlier date as that fixed for determimatif stockholders entitle
to vote in accordance herewith at the adjournedingee

In order that the Company may determine the stddiens entitled to receive payment of any dividendther distribution
or allotment of any rights, or entitled to exercés® rights in respect of any change, conversicgxohange of stock or for
the purpose of any other lawful action, the BodrBioectors may fix a record date, which shall hetmore than sixty (60)
days prior to such other action. If no such reaatk is fixed, the record date for determiningkshmlders for any such
purpose shall be at the close of business on themahich the Board of Directors adopts the retsmturelating thereto.

REGISTERED STOCKHOLDERS

The Company shall be entitled to treat the holdeecord of any share or shares of stock as thaenah fact thereof and,
accordingly, shall not be bound to recognize anyitafjle or other claim to or interest in such st@rehe part of any other person,
whether or not it shall have express or other edtiereof, save as expressly provided by the ldiet@aware.

FISCAL YEAR

The fiscal year shall begin on the first day ofuly and end on the thirty-first day of Decembegaich year.
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55.

56.

57.

58.

NOTICES

Whenever under the provision of these bylaws nasicequired to be given to any director or stodébg it shall be construed to
mean personal notice, but such notice may be givamiting, by mail, and such notice shall be dedrt®be given when deposited
in the United States mail, postage prepaid, adddetsssuch director or stockholder at such addxesgppears on the books of the
Company. Any such notice may also be given by @ fof electronic transmission to the extent andhenrmanner permitted by
applicable law. For purposes of these bylaws ctetmic transmission” means any form of communaratnot directly involving the
physical transmission of paper, that creates adebat may be retained, retrieved, and reviewed bscipient thereof, and that may
be directly reproduced in paper form by such gpieot through an automated process.

Without limiting the manner in which notice othes@imay be given effectively to stockholders, anycedo stockholders given by
the Company under any provision of the General Qapon Law of the State of Delaware, the Certifécaf Incorporation, or these
bylaws shall be effective if given by a single tait notice to stockholders who share an addressigented to by the stockholder:

that address to whom such notice is given. Anjhaamsent shall be revocable by the stockholdewrityen notice to the Company.

Whenever notice is required to be given by lawthgyCertificate of Incorporation or by these bylaasvritten waiver signed by the
person entitled to notice, or a waiver by electtdrinsmission by the person entitled to noticetivrebefore, at or after the time of
the event for which notice is to be given, shalbdeemed equivalent to notice required to be givesuth person. Neither the
business nor the purpose of any meeting need $péefied in any such waiver. Attendance of a@eet a meeting shall constitute
a waiver of notice of such meeting, except wherpérson attends a meeting for the express purdadgexting at the beginning of
the meeting, to the transaction of any businesausethe meeting it not lawfully called or convened

AMENDMENTS

Except as otherwise provided in the Certificaténobrporation of the Company and consistent thettewtiese bylaws may be
altered, amended or repealed or new bylaws mayduke iy the affirmative vote of the holders of relcof a majority of the shares
of the Company entitled to vote, at any annualpacggl meeting, provided that such proposed adtiatl be stated in the notice of
such meeting, or, by a vote of the majority of Wieole Board of Directors, at any regular meetinthaut notice, or at any special
meeting provided that notice of such proposed adwll be stated in the notice of such speciakimge
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