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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of Earliest Event Report

SunTrust Banks, Inc.

November 11, 200

(Exact name of registrant as specified in its @rart

Georgia 001-08918
(State or other jurisdictio (Commissior
of incorporation’ File Number)

303 Peachtree Street, N.E., Atlanta, Geo

(Address of principal executive office

Registrar’s telephone number, including area cc

Not Applicable

58-157503¢

(I.LR.S. Employe
Identification No.)

30308
(Zip Code)

(404) 55¢-7711

Former name or former address, if changed sintedpsrt

Check the appropriate box below if the Form 8-lilis intended to simultaneously satisfy the §liobligation of the registrant under any of

the following provisions:

] Written communications pursuant to Rule 42ler the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)

]
] Pre-commencement communications pursuante R4d-2(b) under the Exchange Act (17 CFR 2402()
]

Pre-commencement communications pursuantue R3e-4(c) under the Exchange Act (17 C

FR 2464(8p
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Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year.

(a) Amendment to Bylaws. Effective November 11,208e Board of Directors of SunTrust Banks, Iige ("Company" or the "Registrant")
amended Article 11, Section 5 of the Company’s lmgdao extend the mandatory retirement age for detdirectors (those who are neither an
officer nor employee of the Company or any of itect or indirect subsidiaries) from age 70 to ZgeThe Board left unchanged at age 6!
mandatory retirement age for inside directors @heobko are either an officer or employee of the Canypor any of its direct or indirect
subsidiaries). A copy of the Company’s bylaws,atet to reflect all amendment through the datedigigfiled as Exhibit 3.2 to this report.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

SunTrust Banks, Inc

November 13, 2008 By: /s/ David A. Wisniewski

Name: David A. Wisniewski
Title: Associate General Counsel and Group Vice President
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3.2 SunTrust Banks, Inc. Bylaws as amended and restated
November 11, 200¢



SUNTRUST BANKS, INC.
BYLAWS
(As Amended and Restated November 11, 2008)
ARTICLE |
SHAREHOLDERS

SECTION 1.Annual Meeting. The annual meeting of the shareholders for thetieleof Directors and for the transaction
of such other business as may properly come béiereneeting shall be held at such place, on suthatal at such time as the
Board of Directors may by resolution provide. IétBoard of Directors fails to provide such date e, then such meeting
shall be held at the corporate headquarters at®.180local time on the third Tuesday in April odeh year, or, if such date is a
legal holiday, on the next succeeding business Tag.Board of Directors may specify by resolutisiopto any special meeting
of shareholders held within the year that such mgeshall be in lieu of the annual meeting.

SECTION 2.Special Meeting; Call of MeetingsSpecial meetings of the shareholders may be catlady time by the
Board of Directors, the Chairman of the Board @ Bresident. In addition, subject to the provisiohthis Section 2, special
meetings of the shareholders shall be called bBterd of Directors if the holders of more thamyfipercent (50%) of the
outstanding common stock of the Corporation sigie énd deliver to the Corporation one (1) or nvatigen demands for the
meeting describing the purpose or purposes for lwiiis to be held. A special meeting shall be talduch time and place,
either within or without the State of Georgia, sisiésignated in the call of the meeting by the BadDirectors, the Chairman
the Board or the President; provided that in theea# a special meeting of the shareholders ttalisd at the demand of the
shareholders pursuant to the second sentencesdBdiation 2, the time of such meeting shall ndebs than ninety (90) nor mc
than one hundred twenty (120) days after the réesig determination of the validity of such demafide Board of Directors
shall fix the record date (which shall be a futdete) for a special meeting.

If a special meeting is to be called by the BodrBicectors pursuant to demands delivered by tHddre of more than fifty
percent (50%) of the outstanding common stock efGbrporation, then, within twenty (20) days after date on which
demands are received representing more than 5@b& afutstanding common stock of the Corporatio@,Bbard of Directors
shall fix the record date for such special meetihgo record date has been fixed by the Board icé@ors within twenty
(20) days of the date on which demands are recegm@senting more than 50% of the outstanding comsiock of the

Corporation, the record date for the special mgethrall be the thirtieth (3'@) day after the date on which such demands were
received.

Any shareholder of record seeking to join with otbleareholders in demanding a special meeting,dhalkritten notice to
the Corporation, request the Board of Directorix@ record date to determine the shareholdernfeshto demand a special
meeting. The Board of Directors shall promptly, ouall events within fifteen (15) days after thetel on which such request is
received, adopt a resolution fixing the record datdetermine the shareholders entitled to demaspkaial meeting, which
record date shall not exceed thirty (30) days ftbendate on which the request was received. lecond date has been fixed by
the Board of Directors within fifteen (15) daystbé date on which such a request is received gitmrd date for the

determination of shareholders entitled to demaspgezial meeting shall be the thirtieth 6‘30 day after the date on which such
request was received.

SECTION 3.Notice of Meetings Written notice of each meeting of shareholdergirgiahe place, day and hour of the
meeting, and the purpose or purposes for whichmibeting is called if a special meeting, shall béedao each shareholder
entitled to vote at or to notice of such meetingiataddress shown on the books of the Corporathess than ten (10) nor
more than sixty (60) days prior to such meetingssisuch shareholder waives notice of the medfintailed, such notice shall
be deemed to be delivered when deposited in thieetd§itates mail, addressed to the shareholdes atldress as it appears on
the records of shareholders of the Corporatiorh) piistage thereon prepaid. Any shareholder mayugs@cwaiver of notice, in
person or by proxy, either before or after any mmgetand shall be deemed to have waived notice iStpresent at such meeting
in person or by proxy. Neither the business trateshat, nor the purpose of, any meeting need bedsta a waiver of notice of
such meeting. Notice of any meeting may be givethbyChairman of the Board, President, the Corpd8&cretary or any
Assistant Secretary. No notice need be given ofithe and place of reconvening of any adjournedtimggif the time and place
to which the meeting is adjourned are announcéigeaddjourned meeting.

SECTION 4.Quorum; Required Shareholder Vote.Each outstanding share of common stock of the Gatjom is
entitled to one vote on each matter submitteduota. A majority of the shares entitled to votgresented in person or by pro



shall constitute a quorum at any meeting of theeti@ders. If a quorum is present, action on aenatapproved if the
votes cast favoring the action exceed the votesopmsing the action. Unless a different voteequired by law, the Articles of
Incorporation or these Bylaws, except in the cdsdextions for Director, for which the vote of lupality of the votes cast by tl
shares entitled to vote for such election shathigeact of the shareholders. When a quorum is present to organize a meeting,
the shareholders present may continue to do bissatdhe meeting or at any adjournment thereoe@mé new record date is or
must be set for the adjourned meeting) notwithstanthe withdrawal of enough shareholders to ldase than a quorum, and
the holders of a majority of the voting shares enest such meeting shall be the act of the shitefwunless a different vote is
required by law, the Articles of Incorporation bese Bylaws. The Board of Directors, the Chairnmiath® Board, the President,
or the holders of a majority of the voting sharegresented at a meeting, whether or not a quorgmesent, may adjourn such
meeting from time to time.

SECTION 5.Proxies.A shareholder may vote either in person or by préxghareholder may appoint a proxy: (i) by
executing a written document, which may be accoshplil by any reasonable means, including facsimaifesimission; (ii) orally,
which may be by telephone; or (iii) by any othemficof electronic communication. No proxy shall tedie for more than eleven
(11) months after the date of such appointmengsasmlin the case of a written proxy, a longer geiscexpressly provided for in
the written document. An electronic transmissiorstraontain or be accompanied by information fronichlit can be
determined that the shareholder, the shareholdggst or the shareholder’s attorney in fact autiecrithe electronic
transmission.

SECTION 6.Inspectors of Election; Opening and Closing the Ptd. The Board of Directors by resolution shall have the
sole authority, except as provided in this Sec@ipto appoint one or more inspectors of electidmcivinspector or inspectors
may include individuals who serve the Corporatiother capacities, including, without limitaticas officers, employees,
agents or representatives, to act at the meetingfsaneholders and make a written report therené @ more persons may be
designated as alternate inspectors to replacenspgctor who fails to act. If no inspector or altge has been appointed to act or
is able to act at a meeting of shareholders, th@man of the meeting shall appoint one or morpegors to act at the meeting.
Each inspector, before discharging his or her dusiball take and sign an oath faithfully to exedbe duties of inspector with
strict impartiality and according to the best of br her ability. The inspectors shall have théedyprescribed by law. The
chairman of the meeting shall fix and announcéatmeeting the date and time of the opening andldsing of the polls for
each matter upon which the shareholders will voteraeeting.

SECTION 7.Notice of Shareholder Proposals.

(A) At any meeting of the shareholders of the Coaion, only such business shall be conducted pahdsuch proposals
shall be acted upon, as shall have been propeslyght before the meeting.

(B) To be properly brought before a meeting ofshareholders of the Corporation, business and padponust be:
(i) specified in the notice of meeting (or any slgppent thereto) given by or at the direction of Beard of Directors;
(i) otherwise properly brought before the meetaygor at the direction of the Board of Directors; o

(iii) otherwise properly brought before the meetinga shareholder who complies with the notice pdoces set forth i
this Section 7.

(C) For business or proposals to be properly brobgfore a meeting by a shareholder, a sharehoidst have given
timely notice thereof in writing to the Corporatecgetary. To be timely, a shareholder’s noticetlierannual meeting must be
delivered to, or mailed and received at, the ppakcexecutive offices of the Corporation not ldsat 120 days prior to the first
anniversary (the “Anniversary”) of the date on whtbe Corporation first mailed its proxy materitsthe preceding year’s
annual meeting of shareholders, regardless of asippnements, deferrals or adjournments of thatingeto a later date;
provided, however, that if the date of the annueétimg is advanced more than 30 days prior to layedd by more than 30 days
after the Anniversary of the preceding year's ahnmueeting, notice by the shareholder to be timelshibe so delivered or
received no later than the close of business otetith (10th) day following the earlier of (i) tday on which such notice of the
scheduled date of the meeting was mailed anch@ildiay on which such public disclosure was madéeltimely, a
shareholder’s notice for a special meeting mustddizered to, or mailed and received at, the ppacexecutive offices of the
Corporation no later than the close of businesthernenth (10th) day following the earlier of (ietday on which such notice of
the scheduled date of the meeting was mailed @nith¢i day on which such public disclosure was made

(D) A shareholder’s notice to the Corporate Secyethall set forth as to each matter such sharehgldbposes to bring
before the meeting



(i) a brief description of the business or propaisired to be brought before the meeting andahasans for conducting
such business or considering such proposal at geting;

(ii) the name and address, as they appear on thgoxtion’s books, of the shareholder;

(iii) the class and number of shares of capitatlstaf the Corporation which are beneficially owrdthe shareholder;
and

(iv) any financial or other material interest of thershalder in such busine
or proposal.

(E) No business shall be conducted and no prosbsdll be considered at a meeting of the sharelwlddess proposed in
accordance with the procedures set forth in thidi®® 7. The chairman of the meeting shall, if thets warrant, determine and
declare to the meeting that any business or prépasanot properly brought before the meeting icoadance with the foregoir
procedures and such business or proposal shalenwansacted or considered.

(F) To the extent (but only to the extent) thist®et7 shall be deemed by the Board of DirectortherSecurities and
Exchange Commission, or finally adjudged by a cofidcompetent jurisdiction, to be inconsistent vtk right of shareholders
to request inclusion of a proposal in the Corporas proxy statement pursuant to Rule 14a-8 proateldjunder the Securities
Exchange Act of 1934, as amended, such determmaliall prevail.

ARTICLE Il
DIRECTORS

SECTION 1.Board of Directors. The Board of Directors shall manage the businedsaffairs of the Corporation and may
exercise all of the powers of the Corporation sciije any restrictions imposed by law.

SECTION 2.Composition of the Board.The exact number of Directors constituting the Bloafr Directors of the
Corporation shall be fixed from time to time solély the Board of Directors by resolution. No deseen the number of
directors shall shorten the term of an incumbemné®or. In the absence of the Board of DirectotSrggthe number of Director
the number shall be fifteen (15). Each Directorldhad office for the term for which elected, whiterm shall end at the annual
meeting of the shareholders, and until his sucedss®been elected and qualified, or until hisiearktirement, resignation,
removal from office, or death. At the 2007 annuekting of shareholders, the successors of thetdisewhose terms expire at
that meeting shall be elected for a term expirintpa 2010 annual meeting of shareholders; proyidedever, that any Director
whose term expires at the 2007 annual meetingare$iolders pursuant to Section 4 of Article |l ledge Bylaws shall be elected
for a term expiring at the 2009 annual meetinghat2008 annual meeting of shareholders, the ssoresf the directors whose
terms expire at that meeting shall be elected term expiring at the 2009 annual meeting of shaldsrs; provided, however,
that any Director whose term expires at the 2008&iahmeeting of shareholders pursuant to SectiohAtticle Il of these
Bylaws shall be elected for a term expiring at28&0 annual meeting; at the 2009 annual meetishafeholders, the success
of the directors whose terms expire at that meetiradl be elected for a term expiring at the 20d0ual meeting of shareholde
and at each annual meeting of shareholders theretfe directors shall be elected for terms emgidt the next annual meeting
of shareholders.

SECTION 3.Nomination of Directors.

(A) Only persons who are nominated in accordanck thie procedures specified in this Section 3 dhakligible for
election as directors.

(B) Nominations of persons for election to the Bbaf Directors of the Corporation may be made m@egting of the
shareholders by or at the direction of the BoarBioéctors, by any nominating committee or persppainted by the Board of
Directors or by any shareholder of the Corporatintitled to vote for the election of directorsta meeting who complies with
the notice procedures set forth in this SectioN@ninations shall specify the class of Directorsvtich each person is
nominated and such nominations, other than thoskerng or at the direction of the Board of Directorany nominating
committee or person appointed by the Board of Dirs¢ shall be made pursuant to timely notice iitimg to the Corporate
Secretary. To be timely, a shareholder’s noticeglierannual meeting must be delivered to, or mailedireceived at, the
principal executive offices of the Corporation fexs than 120 days prior to the first annivers#irg (Anniversary”) of the date
on which the Corporation first mailed its proxy exdls for the preceding y€¢ s annual meeting of shareholders, regardle:



any postponements, deferrals or adjournments ohtleating to a later date; provided, however, ihiiie date of the annu
meeting is advanced more than 30 days prior tetayed by more than 30 days after the Anniversath@preceding year's
annual meeting, notice by the shareholder to belyirmust be so delivered or received no later tharclose of business on the
tenth (10th) day following the earlier of (i) thaydon which such notice of the scheduled date @fiketing was mailed and
(i) the day on which such public disclosure wagimalo be timely, a shareholder’s notice for a Epeneeting must be
delivered to, or mailed and received at, the ppacexecutive offices of the Corporation no lateart the close of business on the
tenth (10th) day following the earlier of (i) thaydon which such notice of the scheduled date e@fiketing was mailed and
(i) the day on which such public disclosure wagima

(C) A shareholder’s notice to the Corporate Secyethall set forth as to each person which suchesitdder proposes to
nominate for election or re-election as a director:

(i) the name, age, business address and residenceadtithe persor
(i) the principal occupation or employment of the per:

(i) the total number of shares that, to the knedge of the notifying or nominating shareholdet]| laé voted for such
person;

(iv) the class and number of shares of capital stotheo€orporation whic|
are beneficially owned by the person;

(v) the signed consent of the person to serve, if eleenc

(vi) any other information relating to the person tlsaeiquired to be disclos:

in solicitations for proxies for election of direcs pursuant to Regulation 14A under the Secuiiieshange Act of 1934, as
amended.

In addition, a shareholder’s notice to the Corpo@écretary shall set forth as to such sharehgidigrg the notice:
(i) the name and residence address of the shaeshalad
(i) the class and number of shares of capital stotheo€Corporation whic|

are beneficially owned by the shareholder.

The Corporation may require any proposed nomindertosh such other information as may reasonablyeguired by the
Corporation to determine the eligibility of sucloposed nominee to serve as a director of the Catipor.

(D) No person shall be eligible for election asractor of the Corporation unless such person leas mominated in
accordance with the procedures set forth herethelfacts warrant, the chairman of the meetindl sleéermine and declare to
the meeting that a nomination does not satisfyre¢lq@irements set forth in the preceding sentenddal@defective nomination
shall be disregarded.

(E) Nothing in this Section 3 shall be construedffect the requirement for proxy statements ofGoeporation under
Regulation 14A of the Exchange Act.

SECTION 4.Vacancies.Subject to the rights of the holders of any seofeBreferred Stock then outstanding to fill direccto
vacancies, vacancies resulting from retiremenignegion, removal from office (with or without ca)sdeath or a vacancy
resulting from an increase in the number of Directmmprising the Board, shall be filled by the Bbaf Directors. Any
Director so elected shall hold office until the harnual meeting of shareholders. No decreasesindimber of Directors
constituting the Board of Directors shall shortea term of any incumbent Director.

SECTION 5.Retirement. Each Director serving as an officer or employethefCorporation or any of its direct or indirect
subsidiaries shall cease to be a Director on the afathe annual meeting of shareholders coinciaiig or first following the
date of the first to occur while serving as a Dioe®f (a) such Director’s 65th birthday, (b) thete of his termination of
employment, (c) the date of his resignation fronplEryment, or (d) the date of his retirement frompéogment. Each Directc



who is not an officer or employee of the Corponatiw any of its direct or indirect subsidiarieslsbaase to be a Director
on the date of the annual meeting of sharehold@reicing with or first following such Director’'sZnd birthday.

SECTION 6.Removal.Subject to the rights of the holders of any sesieRreferred Stock then outstanding, any Direaic
all Directors, may be removed from office at amgdiwith or without cause, but only by the samereifditive vote of the
shareholders required to amend this Article |l es/jgled in the Corporation’s Articles of Incorpauat.

SECTION 7.Resignations. Any Director of the Corporation may resign at aimyet by giving written notice thereof to the
Chairman of the Board, the President, or the CatgoBecretary. Such resignation shall take effeéemnndelivered unless the
notice specifies a later effective date; and, unti#herwise specified therein, the acceptanceaf sesignation shall not be
necessary to make it effective.

ARTICLE 11l
ACTION OF THE BOARD OF DIRECTORS; COMMITTEES

SECTION 1.Quorum; Vote Requirement. A majority of the Directors holding office shall mstitute a quorum for the
transaction of business; if a quorum is presengta of a majority of the Directors present at stigte shall be the act of the
Board of Directors, unless a greater vote is rexguby law, the Articles of Incorporation, or by skeeBylaws.

SECTION 2.Executive Committee.There is hereby established an Executive Committéeh shall consist of not less
than four (4) Directors. The Board of Directorslshathe Board of Directors’ meeting immediateblléwing the Corporation’s
annual shareholders’ meeting, and may at such titheras the Board of Directors determines, eleetirectors who shall be
members of the Executive Committee. The Executivm@ittee shall have and may exercise all the aityhofthe Board of
Directors as permitted by law. The Board of Direstshall elect the Chairman of the Executive Con@aitvho shall preside at
all meetings of the Executive Committee and shetfgrm such other duties as may be designatedebiztlecutive Committee.
The Board of Directors may also elect one membéh®Executive Committee as Vice Chairman of thedtxive Committee
who shall preside at Executive Committee meetinghé absence of the Chairman of the Executive Cithean

SECTION 3.Audit Committee. There is hereby established an Audit Committee kvklall consist of not less than four
(4) Directors. No Director who is an officer of t@@rporation or any direct or indirect subsidiafyl®e Corporation shall be a
member of the Audit Committee. The Board of Direstshall at the Board of Directors’ meeting immeeliafollowing the
Corporation’s annual shareholdenséeting, and may at such other time as the BoaRdrettors determine, elect the member
the Audit Committee. The Audit Committee shall riequhat an audit of the books and affairs of tleegdration be made at su
time or times as the members of the Audit Commistesd! choose. The Board of Directors shall eleet@hairman of the Audit
Committee who shall preside at all meetings ofAhdit Committee and shall perform such other dutiesnay be designated by
the Audit Committee.

SECTION 4.0ther Committees.The Board of Directors may designate from amongnisnbers one or more other
committees, each consisting of one (1) or moreddirs, and each of which, to the extent provideth@éresolution establishing
such committee, shall have and may exercise dilogity of the Board of Directors to the extent péted by law.

SECTION 5.Committee Meetings.Regular meetings of committees, of which no nagicall be necessary, shall be held at
such times and at such places as shall be fixedh fime to time, by resolution adopted by such cdttess. Special meetings of
any committee may be called by the Chairman oBthard or the President, or by the Chairman of siorhmittee or by any
other two members of the committee, at any timdidemf any special meeting of any committee magilen in the manner
provided in the Bylaws for giving notice of a smdaneeting of the Board of Directors, but noticeanf/ such meeting need not
be given to any member of the committee if waivegdhimn before or after the meeting, in writing (inding telegram, cablegram,
facsimile, or radiogram) or if he shall be presanihe meeting; and any meeting of any committedl ble a legal meeting,
without any notice thereof having been given, littdd members shall be present thereat. A majofigny committee shall
constitute a quorum for the transaction of businasd the act of a majority of those present atraagting at which a quorum is
present shall be the act of the committee.

SECTION 6.Committee Records. Each committee shall keep a record of its actspaadeedings and shall report the sa
from time to time, to the Board of Directors.

SECTION 7.Alternate Members; Vacancies.The Board of Directors may designate one or moreddrs as alternate
members of any committee, and such alternate mexmbay act in the place and stead of any absent ereonmembers at any
meeting of such committee. The Board of Directoey ill any vacancy or vacancies occurring in anynaittee.



SECTION 8.Place, Time, Notice and Call of Director Meetings.The annual meeting of the Board of Directors far th
purpose of electing officers and transacting sublerobusiness as may be brought before the meshiaitjbe held each year
immediately following the annual meeting of shaldies or at such other time and place as the Claairofithe Board may
designate. Regular meetings of the Board of Dirscsball be held at such times as the Board ofdire may determine from
time to time. Regular meetings of the Board of Blioes may be held without notice. Special meetifgtie Board of Directors
shall be held upon notice of the date, time andet& such special meetings as shall be givendb Baector orally, either by
telephone or in person, or in writing, either bygmmal delivery or by mail, telegram, facsimile,cablegram no later than the «
before such meeting. Notice of a meeting of therBad Directors need not be given to any Directbiovsigns and delivers to 1
Corporation a waiver of natice either before oeafhe meeting. Attendance of a Director at a mgethall constitute a waiver
notice of such meeting and waiver of any and gaions to the place of the meeting, the timehefrmeeting, or the manner in
which it has been called or convened, except wheitector states, at the beginning of the meetorgpomptly upon his
arrival), any such objection or objections to ttemsaction of business and thereafter does notfeoter assent to action taken at
the meeting.

Neither the business to be transacted at, norutgope of, any regular or special meeting of tharB@f Directors need be
specified in the notice or waiver of notice of subeting unless required by law or these Bylaws.

A majority of the Directors present, whether or aguorum exists, may adjourn any meeting of thaer8of Directors to
another time and place. No notice of any adjoumedting need be given.

Meetings of the Board of Directors may be calledh®y Chairman of the Board, the President or amy@ivectors.

SECTION 9.Action by Directors Without a Meeting; Participation in Meeting by Telephone Except as limited by law,
any action to be taken at a meeting of the Boary@any committee of the Board, may be taken witleomeeting if written
consent, setting forth the action so taken, skaliigned by all the members of the Board or suahni@ittee and shall be filed
with the minutes of the proceedings of the Boardumh committee. Such written consent shall hageséime force and effect as
a unanimous vote of the Board or such committeeaawyddocument executed on behalf of the Corporatiap recite that the
action was duly taken at a meeting of the Boarsuach committee.

Members of the Board or any committee of the Baaay participate in a meeting of the Board or sumnmittee by mear
of conference telephone or similar communicatiojmg@ment by which means all persons participatinthe meeting can hear
each other, and participation in a meeting of tbarél or such committee by such means shall cotesfiersonal presence at s
meeting.

SECTION 10Directors’ Compensation.The Board of Directors shall have authority to deiee from time to time the
amount of compensation which shall be paid to iésniers for attendance at meetings of, or serviogthe Board of Directors
or any committee of the Board. The Board of Dires&hall also have the power to reimburse Diredtmrseasonable expenses
of attendance at Directors’ meetings and committeetings.

ARTICLE IV
OFFICERS

SECTION 1.Executive Structure. The Board of Directors shall elect the followindioérs: Chairman of the Board,
President, Chief Financial Officer, Corporate Ste and Treasurer, and may elect one or more &l@@rmen and Executive
Vice Presidents, as the Board of Directors may deecessary. The Board of Directors shall desiginate among such elected
officers a Chief Executive Officer. The Chief Ex&ga Officer may appoint such assistant officerepge duties shall consist of
assisting one or more of the Officers in the disghaf the duties of any such Officer, as may leediged from time to time by
the Chief Executive Officer, whose titles may irddusuch designations as the Chief Executive Offbail deem appropriate.
All Officers (including assistant officers) shak klected for a term of office running until theatieg of the Board of Directors
following the next annual meeting of sharehold@itbassistant officers shall be appointed for artespecified by the Chief
Executive Officer but not later than the meetindhaf Board of Directors following the next annuaeting of shareholders. Any
two or more offices may be held by the same pergba.title of any officer may include any additibdasignation descriptive
such duties as the Board of Directors may prescribe

SECTION 2.Chief Executive Officer. The Chief Executive Officer shall be the most seoiticer of the Corporation, and
all other officers and agents of the Corporatioalldie subject to his direction. He shall be ac¢able to the Board of Directors
for the fulfillment of his duties and responsibédi and, in the performance and exercise of allbtees, responsibilities and
powers, he shall be subject to the supervisiondaretttion of, and any limitations imposed by, theaBd of Directors. The Chief
Executive Officer shall be responsible for intetption and required implementation of the poliaéshe Corporation a



determined and specified from time to time by tlwali of Directors and he shall be responsiblefergeneral managem
and direction of the business and affairs of thep@Gation. For the purpose of fulfilling his dutiasd responsibilities, the Chief
Executive Officer shall have, subject to these Bgland the Board of Directors, plenary authoritied powers, including
general executive powers, the authority to delegatkassign duties, responsibilities and authsriaad, in the name of the
Corporation and on its behalf, to negotiate anderaky agreements, waivers or commitments whicholoeguire the express
approval of the Board of Directors. The Chief ExeaiOfficer shall preside at all meetings of slardders.

SECTION 3.Chairman of the Board. The Chairman of the Board shall be a member oBiterd of Directors and shall
preside at all meetings of the Board of Directarg] shall have such powers and perform such dagi@say be assigned by the
Board of Directors.

SECTION 4.President. The President shall have such powers and perfocm duties as may be assigned by the Board of
Directors or the Chief Executive Officer.

SECTION 5.Vice Chairman. Any Vice Chairman elected shall have such dutiesauthority as may be conferred upon
him by the Board of Directors or delegated to hiyrthe Chief Executive Officer.

SECTION 6.Chief Financial Officer. The Chief Financial Officer shall have the carestody, control and handling of the
funds and assets of the Corporation, and shallereadtatement of the assets, liabilities and dipexgof the Corporation to the
Board of Directors at its regular meetings.

SECTION 7.Treasurer. The Treasurer shall perform such duties as masigrzed to the Treasurer and shall report to the
Chief Financial Officer or, in the absence of tHaet Financial Officer, to the President.

SECTION 8.Corporate Secretary.Due notice of all meetings of the shareholdersdirettors shall be given by the
Corporate Secretary or the person or persons gallich meeting. The Corporate Secretary shall tépemproceedings of all
meetings in a book of minutes and shall perfornthediduties pertaining to his office including artication of corporate
documents and shall have custody of the Seal aftrporation. Each assistant Corporate Secretgrgiated by the Chief
Executive Officer may perform all duties of the Gorate Secretary.

SECTION 9.0ther Duties and Authority. Each officer, employee and agent of the Corporathuadl have such other dut
and authority as may be conferred upon him by thar@& of Directors or delegated to him by the Chieécutive Officer.

SECTION 10Removal of Officers.Any officer may be removed by the Board of Direstaith or without cause wheney
in its judgment the best interests of the Corporatiill be served thereby. In addition, an officéthe Corporation shall cease to
be an officer upon ceasing to be an employee o€trporation or any of its subsidiaries. Any offie@pointed by another
officer may also be removed, with or without causethe appointing officer or any officer seniorth@ appointing officer.

SECTION 11Voting of Stock. Unless otherwise ordered by the Board of Director&xecutive Committee, the Chairman
of the Board, any Vice Chairman, the Chief ExeatDfficer, the President or any Executive Vice Rierst of the Company
shall have full power and authority on behalf @& thorporation to attend and to act and to votegtaeetings of shareholders
any corporation in which the Corporation may hatetk, and at such meetings may possess and skeatligx any and all rights
and powers incident to the ownership of such stalcich such owner thereof (the Corporation) mightdhpossessed and
exercised if present. The Board of Directors ordttive Committee, by resolution from time to timnegy confer like powers
upon any other person or persons.

ARTICLE V
STOCK

SECTION 1.Stock Certificates. The shares of stock of the Corporation shall beasgnted by certificates, or shall be
uncertificated shares that may be evidenced byol&-katry system maintained by the registrar of sstolek, or a combination of
both. To the extent that shares are representee@ttificates, such certificates whenever authortzgthe Board, shall be in such
form as shall be approved by the Board. The cedtifis representing shares of stock of each clafisbehsigned by, or in the
name of, the Corporation by the Chairman of therBoar the President, together with the Secretagny Assistant Secretary of
the Corporation, and sealed with the seal of theo@ation, which may be a facsimile thereof. Anyalirsuch signatures may be
facsimiles if countersigned by a transfer agenegistrar. Although any officer, transfer agentegistrar whose manual or
facsimile signature is affixed to such a certifecatases to be such officer, transfer agent ostragibefore such certificate has
been issued, it may nevertheless be issued bydhmo@ation with the same effect as if such offitexnsfer agent or registrar
were still such at the date of its issue. The stedger and blank share certificates shall be kgghe Secretary or by a trans



agent or by a registrar or by any other officeagent designated by the Board.

SECTION 2.Transfer of Stock. Transfers of shares of stock of each class of trp@ation shall be made only on the
books of the Corporation upon authorization byrdgistered holder thereof, or by such holder’srattg thereunto authorized by
a power of attorney duly executed and filed with 8ecretary or a transfer agent for such sto@qyf and if such shares are
represented by a certificate, upon surrender oténtficate or certificates for such shares priypendorsed or accompanied b
duly executed stock transfer power (or by propédewe of succession, assignment or authorityatosfier) and the payment of
any taxes thereon; provided, however, that the @atjon shall be entitled to recognize and enfarog lawful restriction on
transfer. The Corporation may refuse any requassesfer until furnished evidence satisfactoryttihat such transfer is proper.
Upon the surrender of a certificate for transfestoftk, such certificate shall be marked on ite fd&anceled”. The Board of
Directors may make such additional rules concerttiegssuance, transfer and registration of stackraquirements regarding
the establishment of lost, destroyed or wrongftdken stock certificates (including any requiremarain indemnity bond prior
to issuance of any replacement certificate andipimv for appointment of a transfer agent and #teay) as it deems
appropriate. The person in whose name sharesgistaed on the books of the Corporation shalléented the owner thereof
for all purposes as regards the Corporation.

SECTION 3.Registered ShareholdersThe Corporation may deem and treat the holderafrceof any stock as the
absolute owner thereof for all purposes and stwlbe required to take any notice of any rightlaims of right of any other
person.

SECTION 4.Record Date.For the purpose of determining shareholders edtttdenotice of or to vote at any meeting of
shareholders or any adjournment thereof, or edttdereceive payment of any dividend, or in orademiake a determination of
shareholders for any other purpose, the Board @ddiors of the Corporation may fix in advance adet the record date for any
such determination of shareholders, such dateyircage to be not more than seventy (70) days artbeicase of a meeting of
shareholders, not less than ten (10) days pritraalate on which the particular action requiringrsdetermination of
shareholders is to be taken.

ARTICLE VI
DEPOSITORIES, SIGNATURES AND SEAL

SECTION 1.Depositories.All funds of the Corporation shall be depositedhia name of the Corporation in such bank,
banks, or other financial institutions as the Boafr@®irectors may from time to time designate ahdlisbe drawn out on checks,
drafts or other orders signed on behalf of the G@fpon by such person or persons as the Boardretrs may from time to
time designate.

SECTION 2. Seal.The seal of the Corporation shall be as follo
[SEAL]

If the seal is affixed to a document, the signatfrihe Corporate Secretary or an Assistant Sagretall attest the seal.
The seal and its attestation may be lithographemstherwise printed on any document and shall haviiye extent permitted by
law, the same force and effect as if it has be@ireaf and attested manually.

SECTION 3.Execution of Instruments.All bills, notes, checks, and other instrumentstfa payment of money, all
agreements, indentures, mortgages, deeds, conweydransfers, certificates, declarations, recegii¢eharges, releases,
satisfactions, settlements, petitions, schedutEyumts, affidavits, bonds, undertakings, proxies @ther instruments or
documents may be signed, executed, acknowledgdtfiededelivered, or accepted on behalf of thef@oation by the Chairme
of the Board, the President, any Vice Chairman chtiee Vice President, Senior Vice President oreviresident, the Secretary
or the Treasurer. Any such instruments may alssidgreed, executed, acknowledged, verified, deliveregiccepted on behalf of
the Corporation in such manner and by such otHereo$, employees or agents of the Corporatiomad$bard of Directors or
Executive Committee may from time to time direct.

ARTICLE VII
INDEMNIFICATION OF OFFICERS, DIRECTORS, AND EMPLOYES
SECTION 1.Definitions . As used in this Article, the term:

(A) “Corporation” includes any domestic or foreigredecessor entity of this Corporation in a meagesther transaction in
which the predeces¢<’s existence ceased upon consummation of the trgwrs:z



(B) “Director” means an individual who is or wasligector of the Corporation or an individual whdjile a director of the
Corporation, is or was serving at the Corporatioatguest as a director, officer, partner, trustegployee, or agent of another
foreign or domestic corporation, partnership, jei@hture, trust, employee benefit plan, or otheityerA “director” is considered
to be serving an employee benefit plan at the Gatm's request if his duties to the Corporatitoampose duties on, or
otherwise involve services by, him to the planaparticipants in or beneficiaries of the plan.rézitor” includes, unless the
context requires otherwise, the estate or pergepaésentative of a director.

(C) “Disinterested director” means a director whaoha time of a vote referred to in Section 3(Chorote or selection
referred to in Section 4(B), 4(C) or 7(A) is na}:d party to the proceeding; or (ii) an individwatho is a party to a proceeding
having a familial, financial, professional, or eimyrinent relationship with the director whose indefication or advance for
expenses is the subject of the decision being méttierespect to the proceeding, which relationskquld, in the circumstances,
reasonably be expected to exert an influence oditeetor’'s judgment when voting on the decisiombenade.

(D) “Employee”’means an individual who is or was an employee ®fChbrporation or an individual who, while an emgle
of the Corporation, is or was serving at the Caaion’s request as a director, officer, partnerstee, employee, or agent of
another foreign or domestic corporation, partngrsjoint venture, trust, employee benefit planptirer enterprise. An
“Employee” is considered to be serving an empldyeeefit plan at the Corporation’s request if hisetito the Corporation also
impose duties on, or otherwise involve serviceshim, to the plan or to participants in or benefiga of the plan. “Employee”
includes, unless the context requires otherwisegttate or personal representative of an employee.

(E) “Expenses” includes counsel fees.

(F) “Liability” means the obligation to pay a judgmt, settlement, penalty, fine (including an ext¢@éseassessed with
respect to an employee benefit plan), or reasoredtglenses incurred with respect to a proceeding.

(G) “Officer” means an individual who is or was efficer of the Corporation which for purposes abtArticle VIl shall
include an assistant officer, or an individual wiuhjle an Officer of the Corporation, is or was\déeg at the Corporation’s
request as a director, officer, partner, trusteggleyee, or agent of another foreign or domestipaation, partnership, joint
venture, trust, employee benefit plan, or otheitgnn “Officer” is considered to be serving an gloyee benefit plan at the
Corporations request if his duties to the Corporation alsodsgpduties on, or otherwise involve services by ta the plan or t
participants in or beneficiaries of the plan. “©#i” includes, unless the context requires othexwiise estate or personal
representative of an Officer.

(H) “Official capacity” means: (i) when used with respect to a directar dfffice of a director in a corporation; and (iin@n
used with respect to an Officer, the office in gpomation held by the Officer. Official capacitye&knot include service for any
other domestic or foreign corporation or any padhip, joint venture, trust, employee benefit planpther entity.

() “Party” means an individual who was, is, otliseatened to be made a named defendant or resptandeproceeding.

(J) “Proceeding” means any threatened, pendingmpteted action, suit, or proceeding, whether coriiminal,
administrative, arbitrative or investigative andetler formal or informal.

SECTION 2.Basic Indemnification Arrangement.

(A) Except as provided in subsection (D) below dahcequired by Section 4 below, upon a determoraursuant to
Section 4 in the specific case that such indenmatifin is permissible in the circumstances under shbsection because the
individual has met the standard of conduct sehfortthis subsection (A), the Corporation shalldnthify an individual who is
made a party to a proceeding because he is or @iasaior or Officer against liability incurred tym in the proceeding if he
conducted himself in good faith and, in the caseonfduct in his official capacity, he reasonablijehed such conduct was in 1
best interest of the Corporation, or in all othases, he reasonably believed such conduct waasitriet opposed to the best
interests of the Corporation and, in the case gfaaiminal proceeding, he had no reasonable caubelieve his conduct was
unlawful.

(B) A person’s conduct with respect to an employeeefit plan for a purpose he believes in goodhfmitbe in the interests
of the participants in and beneficiaries of thengkaconduct that satisfies the requirement of satisn 2(A) above.

(C) The termination of a proceeding by judgmendeny settlement, or conviction, or upon a pleaabrcontendere or its
equivalent is not, of itself, determinative that fhroposed indemnitee did not meet the standacdrafuct set forth in subsection
2(A) above.



(D) The Corporation shall not indemnify a persodemthis Article in connection with (i) a proceegliby or in the right of
the Corporation, except for reasonable expensesrieat in connection with the proceeding if it igatenined that such person |
met the relevant standard of conduct under this@eaor (ii) with respect to conduct for which $sugerson was adjudged liable
on the basis that personal benefit was impropedgived by him, whether or not involving actiorhis official capacity.

SECTION 3.Advances for Expenses

(A) The Corporation may advance funds to pay foreimburse the reasonable expenses incurred byetati or Officer
who is a party to a proceeding because he is atdirer Officer in advance of final dispositiontbe proceeding if: (i) such
person furnishes the Corporation a written affiiorabf his good faith belief that he has met tHevant standard of conduct set
forth in subsection 2(A) above or that the procegdivolves conduct for which liability has beemghated under the
Corporation’s Articles of Incorporation; and (ileh person furnishes the Corporation a written waéleng meeting the
qualifications set forth below in subsection 3(8}ecuted personally or on his behalf, to repayfangs advanced if it is
ultimately determined that he is not entitled tg amdemnification under this Article or otherwise.

(B) The undertaking required by subsection 3(Adbpve must be an unlimited general obligatiorhefdirector or Officer
but need not be secured and shall be acceptedwitbference to financial ability to make repayment

(C) Authorizations under this Section shall be mde8y the Board of Directors: (a) when there tw@ or more
disinterested directors, by a majority vote ofdadlinterested directors (a majority of whom shatl$uch purpose constitute a
quorum) or by a majority of the members of a cornteeibf two or more disinterested directors appdiftg such a vote; or
(b) when there are fewer than two disinteresteeatiirs, by a majority of the directors presentyhich authorization directors
who do not qualify as disinterested directors mastipipate; or (ii) by the shareholders, but shanesed or voted under the
control of a director who at the time does not fjuas a disinterested director with respect togheceeding may not be voted
the authorization.

SECTION 4.Authorization of and Determination of Entitlement to Indemnification .

(A) The Corporation shall not indemnify a directorOfficer under Section 2 above unless authorthedeunder and a
determination has been made for a specific proogetiat indemnification of such person is permissib the circumstances
because he has met the relevant standard of coséuitirth in subsection 2(A) above; provided, hesvethat regardless of the
result or absence of any such determination, t@xtent that a director or Officer has been whellgcessful, on the merits or
otherwise, in the defense of any proceeding to whie was a party because he is or was a directoffimer, the Corporation
shall indemnify such person against reasonablersgincurred by him in connection therewith.

(B) The determination referred to in subsection)4Bove shall be made:

(i) If there are two or more disinterested direstdry the board of directors by a majority votalthe disinterested
directors (a majority of whom shall for such purpa®nstitute a quorum) or by a majority of the merstof a committee «
two or more disinterested directors appointed mhsuvote;

(i) by special legal counsel:
(1) selected by the Board of Directors or its cotteei in the manner prescribed in subdivision (i); o

(2) If there are fewer than two disinterested dives; selected by the Board of Directors (in wiselection
directors who do not qualify as disinterested doexmay participate); or

(iii) by the shareholders; but shares owned byated under the control of a director who at theetihoes not qualify as
a disinterested director may not be voted on therdenation.

(C) Authorization of indemnification or an obligati to indemnify and evaluation as to reasonableoksspenses of a
director or Officer in the specific case shall bad® in the same manner as the determination theatinification is permissible,
as described in subsection 4(B) above, excepiftifare are fewer than two disinterested directors the determination is
made by special legal counsel, authorization oéindification and evaluation as to reasonablenesgdnses shall be made by
those entitled under subsection 4(B)(ii)(2) abavsdlect counsel.

(D) The Board of Directors, a committee thereofspecial legal counsel acting pursuant to subse¢B) above or
Section 5 below, shall act expeditiously upon apliagtion for indemnification or advances, and cexgbe in the procedur



steps required to obtain a judicial determinatioder Section 5 below.

(E) The Corporation may, by a provision in its Algis of Incorporation or Bylaws or in a resolutextopted or a contract
approved by its Board of Directors or shareholdedigate itself in advance of the act or omisgioring rise to a proceeding to
provide indemnification or advance funds to paydbreimburse expenses consistent with this pary. guch obligatory
provision shall be deemed to satisfy the requiregmfar authorization referred to in Section 3(C)Sarction 4(C).

SECTION 5.Court-Ordered Indemnification and Advances for Expeises. A director or Officer who is a party to a
proceeding because he is a director or Officer appty for indemnification or advances for expernsethe court conducting the
proceeding or to another court of competent jucigoln. After receipt of an application and aftevigg any notice it considers
necessary, the court shall order indemnificatioadwances for expenses if it determines that:

(i) The director is entitled to indemnification advances of expenses under this part; or

(i) In view of all the relevant circumstancesisitfair and reasonable to indemnify the directoOficer or to advance
expenses to the director or Officer, even if thredtor or Officer has not met the relevant standdicbnduct set forth in
subsection 2(A) above, failed to comply with Seet®) or was adjudged liable in a proceeding retetoen subsections
() or (ii) of Section 2(D), but if the director @fficer was adjudged so liable, the indemnificatgiall be limited to
reasonable expenses incurred in connection witlptbeeeding, unless the Articles of Incorporatiéthe Corporation or a
Bylaw, contract or resolution approved or ratiftedshareholders pursuant to Section 7 below previdieerwise.

If the court determines that the director or Officeentitled to indemnification or advance for erpes, it may also order
Corporation to pay the director’s or Officer's remaable expenses to obtain court-ordered indemtificar advance for
expenses. The court may summarily determine, withgury, the Corporation’s obligation to advangpense.

SECTION 6.Indemnification of Officers and Employees.

(A) Unless the Corporation’s Articles of Incorpacat provide otherwise, the Corporation shall indégnand advance
expenses under this Article to an employee of thg@ration who is not a director or Officer to t@me extent, consistent with
public policy, as to a director or Officer.

(B) The Corporation may indemnify and advance egpsrunder this Article to an Officer of the Corpgimmawho is a party
to a proceeding because he is an Officer of thep@ation: (i) to the same extent as a director; @hd he is not a director, to
such further extent as may be provided by the lediof Incorporation, the Bylaws, a resolutiontod Board of Directors, or
contract except for liability arising out of conduleat is enumerated in subsections (A)(i) thro(&){iv) of Section 7.

The provisions of this Section shall also applamoOfficer who is also a director if the sole basisvhich he is made a
party to the proceeding is an act or omission ga@slan Officer.

SECTION 7.Shareholder Approved Indemnification .

(A) If authorized by the Articles of Incorporati@n a Bylaw, contract or resolution approved orfiedi by shareholders of
the Corporation by a majority of the votes entitlede cast, the Corporation may indemnify or adtligitself to indemnify a
person made a party to a proceeding, includingpageding brought by or in the right of the Corpioratwithout regard to the
limitations in other sections of this Article, lshares owned or voted under the control of a diregho at the time does not
qualify as a disinterested director with respedciry existing or threatened proceeding that woelddvered by the authorization
may not be voted on the authorization. The Corpamathall not indemnify a person under this Sec@idor any liability incurrec

in a proceeding in which the person is adjudgduldi#o the Corporation or is subjected to injunetielief in favor of the
Corporation:

(i) for any appropriation, in violation of his da$, of any business opportunity of the Corporation;
(ii) for acts or omissions which involve intentidmaisconduct or a knowing violation of law;

(i) for the types of liability set forth in Sectn 14-2-832 of the Georgia Business CorporationeCod
(iv) for any transaction from which he receivedimproper personal benefit.

(B) Where approved or authorized in the mannerriteset in subsection 7(A) above, the Corporation mdyance o



reimburse expenses incurred in advance of fingladigion of the proceeding only if:

(i) the proposed indemnitee furnishes the Corponadi written affirmation of his good faith beliéfat his conduct does
not constitute behavior of the kind described ibsaction 7(A)(i)-(iv) above; and

(i) the proposed indemnitee furnishes the Corponaa written undertaking, executed personallygmhis behalf, to
repay any advances if it is ultimately determineak he is not entitled to indemnification.

SECTION 8.Liability Insurance . The Corporation may purchase and maintain inggram behalf of an individual who is
a director, officer, employee, or agent of the @ogtion or who, while a director, officer, employee agent of the Corporation,
is or was serving at the request of the Corpora®a director, officer, partner, trustee, emplopeagent of another foreign or
domestic corporation, partnership, joint venturest, employee benefit plan, or other entity agdiability asserted against or
incurred by him in that capacity or arising frons Btatus as a director, officer, employee, or ageméther or not the Corporati
would have power to indemnify him against the s#atslity under Section 2 or Section 3 above.

SECTION 9.Witness Fees Nothing in this Article shall limit the Corporati’'s power to pay or reimburse expenses
incurred by a person in connection with his appeegaas a witness in a proceeding at a time whes et a party.

SECTION 10Report to Shareholders. If the Corporation indemnifies or advances expers a director in connection
with a proceeding by or in the right of the Corgama, the Corporation shall report the indemnificator advance, in writing, to
shareholders with or before the notice of the isbgreholders’ meeting.

SECTION 11 Severability . In the event that any of the provisions of thisidke (including any provision within a single
section, subsection, division or sentence) is bgld court of competent jurisdiction to be invalidjd or otherwise
unenforceable, the remaining provisions of thisdletshall remain enforceable to the fullest exgertmitted by law.

SECTION 12Indemnification Not Exclusive . The rights of indemnification provided in thististe VII shall be in
addition to any rights which any such director,i€df, employee or other person may otherwise hilehby contract or as a
matter of law.

SECTION 13 Amendments to Georgia Business Corporation Codén the event that, following the date of these Byda
the Georgia Business Corporation Code is amendegdand the indemnification protections that a @eocorporation is
permitted to provide to its directors, Officers &ardEmployees, as applicable, the indemnificatiostgrtions set forth in this
Article VII shall be automatically amended, withauty further action by the Board of Directors, #hareholders of the
Corporation or the Corporation, to provide the samdemnification protections to the fullest extpndvided by such
amendments to the Georgia Business Corporation.Code

ARTICLE VI
AMENDMENTS OF BYLAWS

The Board of Directors shall have the power toralienend or repeal the Bylaws or adopt new Byldws any Bylaws
adopted by the Board of Directors may be altereteraded or repealed and new Bylaws adopted by tirelsblders. Action by
the Directors with respect to the Bylaws shalldieeh by an affirmative vote of a majority of alltbe Directors then elected and
serving, unless a greater vote is required by therArticles of Incorporation or these Bylaws.

ARTICLE IX
EMERGENCY TRANSFER OF RESPONSIBILITY

SECTION 1.Emergency DefinedIn the event of a national emergency threatenirigpmal security or a major disaster
declared by the President of the United Stateb@person performing his functions, which directtyseverely affects the
operations of the Corporation, the officers and leyges of this Corporation will continue to condtie affairs of the
Corporation under such guidance from the Direchsranay be available except as to matters whiclawyok regulation require
specific approval of the Board of Directors andjeabto conformance with any applicable laws, rajahs, and governmental
directives during the emergency.

SECTION 2.0Officers Pro Tempore.The Board of Directors shall have the power, inghsence or disability of any
officer, or upon the refusal of any officer to asta result of said national emergency directlysmarely affecting th



operations of the Corporation, to delegate andcpites such officer’'s powers and duties to any otiféicer, or to any
Director.

In the event of a national emergency or state sdster of sufficient severity to prevent the condund management of the
affairs and business of this Corporation by itsebiors and officers as contemplated by the Bylanwg,two or more available
members or alternate members of the then incuntbestutive Committee shall constitute a quorum @hsGommittee for the
full conduct and management of the Corporationctoadance with the provisions of Articles Il antdf the Bylaws. If two
members or alternate members of the Executive Ctieentannot be expeditiously located, then thredahle Directors shall
constitute the Executive Committee for the full doat and management of the affairs and businef®edEorporation until the
then remaining Board can be convened. These pomgsihall be subject to implementation by resohstiof the Board of
Directors passed from time to time, and any prowisiof the Bylaws (other than this Section) and r@splutions which are
contrary to the provisions of this Section or thevisions of any such implementary resolutions Idalsuspended until it shall
be determined by any such interim Executive Congmittcting under this Section that it shall be eativantage of this
Corporation to resume the conduct and managemetst afffairs and business under all of the othewgions of these Bylaws.

SECTION 3.Officer Successionlf, in the event of a national emergency or disastach directly and severely affects the
operations of the Corporation, the Chief Execu@fécer cannot be located expeditiously or is ueabl assume or to continue
normal duties, then the authority and duties ofdffiee shall be automatically assumed, without Bloaf Directors action, in
order of title, and subject only to willingness atillity to serve, by the Chairman of the Boarddttent, Vice Chairman,
Executive Vice President, Senior Vice Presidente\Rresident, Corporate Secretary or their succegsoffice at the time of
the emergency or disaster. Where two or more offibeld equivalent titles and are willing and atoleserve, seniority in title
controls initial appointment. If, in the same mamnrlee Corporate Secretary or Treasurer cannabdstdd or is unable to assume
or continue normal duties, the responsibilitieacted thereto shall, in like manner as describeddadiately above, be assumed
by any Executive Vice President, Senior Vice Prasidor Vice President. Any officer assuming aduitigaand position hereund
shall continue to serve until the earlier of hisigaation or the elected officer or a more senféicer shall become available to
perform the duties of the position of Chief ExeeatDfficer, Corporate Secretary, or Treasurer.

SECTION 4 Certification of Authority. In the event of a national emergency or disastéctwtlirectly and severely affec
the operations of the Corporation, anyone dealiith this Corporation shall accept a certificatigntbe Corporate Secretary or
any three officers that a specified individual ¢gtireg as Chairman of the Board, Chief Executivei€@if, President, Corporate
Secretary, or Treasurer, in accordance with theggans; and that anyone accepting such certificasiwal continue to consider
in force until notified in writing of a change, $unotice of change to carry the signature of thepGi@mte Secretary or three
officers of the Corporation.

SECTION 5.Alternative Locations. In the event of a national emergency or disastéctwtiestroys, demolishes, or renders
the Corporation’s offices or facilities unservicéglor which causes, or in the judgment of the Ba#rDirectors or the
Executive Committee probably will cause, the ocaigyaor use thereof to be a clear and imminent tibtzapersonal safety, the
Corporation shall temporarily lease or acquireisight facilities to carry on its business as maydesignated by the Board of
Directors. Any temporarily relocated place of besis of this Corporation shall be returned to gl authorized location as
soon as practicable and such temporary place @fidssshall then be discontinued.

SECTION 6. Amendments to Article IX. At any meeting called in accordance with Sectiaf this Article 1X, the Board
of Directors or Executive Committee, as the casg beg may modify, amend or add to the provisionthf Article IX so as to
make any provision that may be practical or neagdsa the circumstances of the emergency.

ARTICLE X
BUSINESS COMBINATIONS WITH INTERESTED SHAREHOLDERS

All of the requirements of Article 11A of the Ge@d@usiness Corporation Code (currently codifie®éctions 14-2-1131
through 14-2-1133 thereof), as may be in effeanhftame to time (the “Business Combination Statutehall apply to all
“business combinations” (as defined in Section 14t31 of the Georgia Business Corporation Codea)linng the Corporation.
The requirements of the Business Combination Statioall be in addition to the requirements of AetiXIl of the Corporation’s
Articles of Incorporation. Nothing contained in tBasiness Combination Statute shall be deemednibtie provisions
contained in Article XI of the Corporation’s Arteed of Incorporation, and nothing contained in AetiXI of the Corporation’s
Articles of Incorporation shall be deemed to lithi¢ provisions contained in the Business Combinditatute.

ARTICLE Xl

INSPECTION OF BOOKS AND RECORD



The Board of Directors shall determine whether mndhat extent the accounts and books of the Catjmor, or any of
them, other than the share records, shall be aptiretinspection of shareholders, and no sharehshdsl have any right to
inspect any account or books or document of thgp@ation except as conferred by law or by resotutibthe shareholders or
the Board of Directors. Without prior approval bétBoard of Directors in their discretion, the tighinspection set forth in
Section 14-2-1602(c) of the Georgia Business Catpmm Code shall not be available to any sharemadming two (2%)
percent or less of the shares outstanc



