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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

August 16, 2007

Date of Report (Date of earliest event reported)

Level 3 Communications, Inc.

(Exact name of registrant as specified in its @rart

Delaware 0-15658 47-0210602
(State or other jurisdiction (Commission IRS Employer
of incorporation) File Number) Identification No.)
1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive offices) (Zip Code)

720-888-1000

Registrant’s telephone number, including area code

Not applicable

(Former name or former address, if changed sirstedgort.)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions ( se@eneral Instruction A.2.):

O

O
O
O

Written communications pursuant to Rule 425 unbderSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 unttterExchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Ride?(b) under the Exchange Act (17 CFR 240.149}2(b

Pre-commencement communications pursuant to R3de4(c) under the Exchange Act (17 CFR 240.13-4(c




Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On August 16, 2007, Level 3 Communications, Intefel 3") announced that Douglas C. Eby and Micldadllahoney had been elected as
members of the Level 3 Board of Directors (the “Bi3p effective August 16, 2007, filling two vacaas created by the Board'’s increasing
the size of the Board to 11.

Mr. Eby is chairman and CEO of TimePartners LLCjrarestment advisory firm. He also serves as pesgidf Torray LLC, an independent
money management firm. From time to time, entiéi#fgiated with or managed by Torray LLC have owr@dnay own equity and debt
securities issued by Level 3 and/or its wholly od/sebsidiaries.

Mr. Mahoney was most recently the president and GECommonwealth Telephone Enterprises until the shCommonwealth Telephone
Enterprises to Citizens Communications Company.Nahoney was also president and COO of RCN Corjmargpresident and COO of C-
TEC Corporation, and executive vice president asmtegal manager of C-TEC Cable Systems.

The Board has not determined any Board committsigm@a®ents for either Mr. Eby or Mr. Mahoney.

The Board has determined that both Mr. Eby andNi&thoney are independent within the meaning of gt standards of The NASDAQ
Stock Market.

Mr. Eby and Mr. Mahoney will receive compensatieman-employee members of the Board. Each nonegraeldirector, other than the
Chairman of the Board, receives an annual cashestaf $75,000, which is paid on a quarterly bagsch non-employee member of the
Board, other than the Chairman of the Board, rexequarterly grants of restricted stock havinglaezaf $37,500 at the time of grant which
amount to an annual aggregate grant value of $060@ each such director. The number of sharesdgificted stock granted is determined
by dividing $37,500 by the closing price of Levé&d 8ommon stock on the NASDAQ Global Select Madethe last trading day of the
quarter. These shares of restricted stock grdnte2D07 compensation will generally vest 100% fom later of 1) April 1, 2008 and 2) the
first trading day on which transactions in our géms are permitted by our insider trading polafyer April 1, 2008 if trading is not permitted
on April 1, 2008. Each new non-employee membehefBoard also receives an initial grant of retgdcstock with a value of $150,000 on
the date of grant. This initial grant of restricidck vests 100% on the third anniversary of tite of grant.

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

On August 17, 2007, the Board amended and restates] 3's By-laws. These changes relate to progdilarification of the role of Level 8’
president in the absence of the chief executivieaffand the Board'’s ability to elect Assistantigtaries and Assistant Treasurers. The
amended and restated By-laws are effective as gligtul7, 2007.

The descriptions of the changes to the Level 3@yslare qualified in their entirety by referencéhte copy of the Amended and Restated By-
laws filed as Exhibit 3(ii) to this Form 8-K, whidk incorporated by reference as if set forth iih fu




SIGNATURES

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

Level 3 Communications, Inc.
By: /sl Neil J. Eckstein
Neil J. Eckstein, Senior Vice Presidt

Date: August 17, 2007



Exhibit 3ii)

AMENDED AND RESTATED
BY-LAWS
OF
LEVEL 3COMMUNICATIONS, INC.

ARTICLEI.
OFFICES

SECTION 1.1. REGISTERED OFFICE AND AGENT. The regisd office of Level 3 Communications, Inc. (the
“Corporation”) is at 2711 Centerville Road Suited4Wilmington, New Castle County, Delaware, 198Di8e registered agent at that address
is Corporation Service Company.

SECTION 1.2. OTHER OFFICES. The Corporation mayehather offices from time to time as the directoesy designate
or as the business may require.

ARTICLEII.
STOCKHOLDERS

SECTION 2.1. ANNUAL MEETINGS. The annual meetingstbckholders shall be held at such place, datefiare as is
designated by the Board of Directors. At this magtdirectors shall be elected and any other prbpsiness may be transacted.

SECTION 2.2. SPECIAL MEETINGS. Special meetingshef stockholders of the Corporation may be caledhy
purpose or purposes by the Chairman of the BohedChief Executive Officer, the President or byajarity of the directors. Business
transacted at any special meeting of stockholdwah ke limited to the purposes stated in the roditthe meeting.

SECTION 2.3. PLACE OF MEETINGS. Meetings of stockiers shall be held at such place, either withiwithout the
State of Delaware, as shall be designated by ttalliag the meeting.

SECTION 2.4. NOTICES OF MEETINGS. A written notigleall be given to each stockholder entitled to \attdhe meetin
not less than 10 nor more than 60 days before aachal or special meeting. The notice shall steetace, date, and hour of the meeting.
The notice of a special meeting shall state thegaes for which the meeting has been called. Wiritttices may be given by either personal
delivery or mail. If mailed, notice is given wheambsited in the United States mail, postage pregiaédted to the stockholder at his address
as it appears on the records of the Corporatiomdice is required to be given to a stockholdewvtb@mm notices of two consecutive annual
meetings (and any other written notice sent betwieese meetings) have been mailed addressed tpdtsin at his address as shown on the
corporate records and have been returned unddbiee



SECTION 2.5. WAIVER OF NOTICE. A written waiver gsied by a stockholder, whether before or afterrarual or
special meeting, shall be equivalent to the givwhguch notice. Attendance by a stockholder, wittafjection to the notice, whether in
person or by proxy, at an annual or special meetdivadl constitute waiver of notice of such meeting.

SECTION 2.6. VOTING LIST. At least ten days befe@ch stockholders' meeting, the Secretary shalkapeea complete
list of stockholders entitled to vote at such megtiArranged in alphabetical order, the list sehtbw the name, address, and number of share
of each stockholder entitled to vote. For at |dfistiays before the meeting, the list shall be dpehe examination of any stockholder, for
purpose germane to the meeting, during ordinarjnkeas hours, at the principal business office ef@@mpany located in Broomfield,
Colorado. The list shall also be available at tletimg for inspection by any stockholder present.

SECTION 2.7. RECORD DATE. The Board of Directorsynfia a record date to determine which stockholdeesentitled
to: (a) notice of a stockholders' meeting; (b) \atta stockholders' meeting; (c) receive paymeanafdividend; (d) receive a distribution or
allotment of rights; (e) exercise any rights inp@st of any change, conversion, or exchange okstodf) notice for the purpose of any other
lawful action. The record date shall not be lessthO nor more than 60 days before any such adioletermination of stockholders of
record entitled to notice of or to vote at a megtif stockholders shall apply to any adjournmerthefmeetingprovided, however , that the
Board of Directors may fix a new record date far #ujourned meeting.

SECTION 2.8. PROXY. Each stockholder eligible tdaevmay authorize another person or persons twadiih by proxy.
No proxy shall be valid after three years fromdisge, unless the proxy provides for a longer pe!

SECTION 2.9. VOTING RIGHTS. Unless otherwise praddn the Corporation’s Restated Certificate obhporation,
each stockholder eligible to vote shall have orte Yor each share of capital stock held by sucbkétolder.

SECTION 2.10. QUORUM AND REQUIRED VOTE. A majoritf the shares entitled to vote, present in person o
represented by proxy, shall constitute a quorumrateting of stockholders. Unless otherwise reduirethe Corporation’s Restated
Certificate of Incorporation or by statute, therafifative vote of the majority of shares presenpénson or represented by proxy at the mee
and entitled to vote on the subject matter shathbeact of the stockholders. However, if less thauorum but more than one-third of all
shares eligible to vote is present at a schedukseting, a majority of the shares present may adjthe scheduled meeting.

SECTION 2.11. ADJOURNED MEETINGS. No new noticeaguired if the time and place of the adjournedtimgas
announced at the meeting at which the adjournnsetakien and if the adjournment is for not more tB@mays. At an adjourned meeting, the
stockholders may transact any business which nhigh¢ been transacted at the original meeting.



SECTION 2.12. NO ACTION WITHOUT A MEETING. Any adh required or permitted at a stockholders' meeatiag be
taken only upon the vote of the stockholders aramal or special meeting duly noticed and cabed, may not be taken by a written consent
of the stockholders.

SECTION 2.13. CONDUCT OF MEETINGS.

(a) The Chief Executive Officer of the Corporatiimall preside at each meeting of the stockholderthe absence of the
Chief Executive Officer, the meeting shall be cadiby an other officer of the Corporation in acemtk with the following order: Chairman
of the Board, Vice Chairman, President, any Ex&euilice President, any Senior Vice President arydvace President. In the absence of
of such officers, the meeting shall be chaired pgson chosen by a majority in interest of theldtolders present in person or represented
by proxy and entitled to vote thereat, who shallescchairman. The Secretary or in his or her afesan Assistant Secretary or a person w
the chairman of the meeting shall appoint shalbactecretary of the meeting and keep a recotiegbroceedings thereof.

(b) The Board of Directors shall be entitled to makich rules or regulations for the conduct of mgeif stockholders as it
shall deem necessary, appropriate or conveniebje&uo such rules and regulations of the BoarDiofctors, if any, the chairman of the
meeting shall have the right and authority to pribscsuch rules, regulations and procedures ado @l such acts as, in the judgment of the
chairman, are necessary, appropriate or conveftettie proper conduct of the meeting includingthwit limitation, establishing an agenda
or order of business for the meeting, rules andqufares for maintaining order at the meeting ardstiety of those present, limitations on
participation in such meeting to stockholders abrd of the Corporation and their duly authorized aonstituted proxies, and such other
persons as the chairman shall permit, restrictionentry to the meeting after the time fixed far tommencement thereof, limitations on the
time allotted to questions or comment by partictpaand regulation of the opening and closing ofttakot. Unless, and to the extent,
determined by the Board of Directors or the chairofithe meeting, meetings of stockholders shdlbearequired to be held in accordance
with rules of parliamentary procedure.

SECTION 2.14. ADVANCE NOTIFICATION OF BUSINESS TOBBTRANSACTED AT STOCKHOLDER MEETINGS.

(a) No business may be transacted at an annuaingedtstockholders, other than business thattigeei(a) specified in the
notice of meeting (or any supplement thereto) giver at the direction of the Board of Directoos &ny duly authorized committee there:
(b) otherwise properly brought before the annuadting by or at the direction of the Board of Diast(or any duly authorized committee
thereof) or (c) otherwise properly brought befdre annual meeting by any stockholder of the Cotfmrdi) who is a stockholder of record
on the date of the giving of the notice providedifothis section and on the record date for themeination of stockholders entitled to vote
such annual meeting and (ii) who complies withribce procedures set forth in this section.



(b) In addition to any other applicable requirenseior business to be properly brought before amalhmeeting by a
stockholder, such stockholder must have given gimetice thereof in proper written form to the Seary.

(c) To be timely, a stockholder's notice to ther8eey must be delivered to or mailed and receatetie principal executive
office of the Corporation not less than 60 daysmore than 90 days prior to the anniversary datbefmmediately preceding annual
meeting of stockholdergrovided, however , that in the event that the annual meeting iseddibr a date that is not within 30 days before or
after such anniversary date, notice by the stoddrah order to be timely must be so received atgrithan the close of business on the tenth
day following the day on which such notice of tlaedof the annual meeting was mailed or publicldssze of the date of the annual meeting
was made, whichever first occurs.

(d) To be in proper written form, a stockholderice to the Secretary must set forth as to eadtemsuch stockholder
proposes to bring before the annual meeting (ijef Hescription of the business desired to be phobefore the annual meeting and the
reasons for conducting such business at the anmeting, (ii) the name and record address of staatkisolder, (iii) the class or series and
number of shares of capital stock of the Corporatihich are owned beneficially or of record by sstbckholder, (iv) a description of all
arrangements or understandings between such stdekland any other person or persons (including tleenes and addresses) in connec
with the proposal of such business by such stoddnand any material interest of such stockholdeuch business and (v) a representation
that such stockholder intends to appear in persday proxy at the annual meeting to bring such hess before the meeting.

(e) No business shall be conducted at the annuetiimgeof stockholders except business brought kdfor annual meeting
accordance with the procedures set forth in thitice provided, however , that, once business has been properly brougbtééie annual
meeting in accordance with such procedures, nothitigis section shall be deemed to preclude d@onshy any stockholder of any such
business. If the chairman of an annual meetingiétes that business was not properly brought kefte annual meeting in accordance
the foregoing procedures, the chairman shall ded¢tathe meeting that the business was not propeolyght before the meeting and such
business shall not be transacted.

ARTICLEIII.
DIRECTORS

SECTION 3.1. GENERAL POWERS. The business andraffaithis Corporation shall be managed by its Bazr
Directors.

SECTION 3.2. NUMBER AND QUALIFICATIONS. The Board ®irectors shall fix, by resolution from time tonte, the
number of directors which shall constitute the vehBbard of Directorgprovided, however , that such number shall be no fewer than six and
no more than fifteen. Directors need not be stolddrs.

SECTION 3.3. ELECTION AND TERM. Upon the origindlirig of the amendment to the Corporation’s Restate
Certificate of Incorporation that amends and restat



Article VII, Para. B to remove the classificatiohtbe Board of Directors, (the “Effective Time”}, @ach annual meeting of the stockholders
of the Corporation subsequent to the Effective Tithe date of which shall be fixed by or pursuarhtese By-laws, the successors of the
class of directors whose terms expire at that mgedhall be elected to hold office for a term oé ¢h) year and until such director's successor
is elected and qualified or until such directodslier resignation or removabyovided, however , that each director elected at the annual
meetings of the Corporation held in 2004 and 20G8| serve for the full three-year term to whickelswirector was elected or until such
director's earlier resignation or removal. No daseein the number of directors constituting therBad Directors shall shorten the term of

any incumbent director.

SECTION 3.4. VACANCIES. Vacancies, however resgitiand newly created directorships resulting frow iacrease in
the authorized number of directors may be fillecalimajority of the directors then in office, altlybuless then a quorum, or by a sole
remaining director. Any director elected to fillckua vacancy or newly created directorship shddl béfice until the next annual meeting of
stockholders of the Corporation.

SECTION 3.5. REMOVAL. Subject to any rights of thelders of any series of Preferred Stock to eldditeonal directors
under specified circumstances, any director, oetitéee Board of Directors, may be removed froniceffat any time, but only for cause and
only by the affirmative vote of the holders of @a$t a majority of the outstanding stock entittegidte thereon.

SECTION 3.6. ANNUAL MEETINGS. The Board of Direcgmay provide by resolution for the time and platannual
meetings of the Board of Directors, without notitker than such resolution.

SECTION 3.7. REGULAR MEETINGS. The Board of Dirextanay provide by resolution for the time and platesgular
meetings of the Board of Directors, without notitker than such resolution.

SECTION 3.8. SPECIAL MEETINGS. Special meetingshaf Board of Directors shall be called by the Qhain of the
Board, the Chief Executive Officer, the Presidanbya majority of the directors. The person(s)ieglthe meeting may fix the specific time
and place of the meeting.

SECTION 3.9. NOTICE OF MEETING. Notice of any spdaneeting of the Board of Directors shall be giterach
director at his business or residence in writingpptelegram or by telephone communication or legifaile transmission or by e-mail
transmission. If mailed, such notice shall be deeaequately delivered when deposited in the Urtiaties mails so addressed, with pos
thereon prepaid, at least five days before suchingeédf by telegram, such notice shall be deenaetaately delivered when the telegram is
delivered to the telegraph company at least twémiy-hours before such meeting. If by telephonbyoe-mail transmission, the notice shall
be given at least twelve hours prior to the timef@ethe meeting. If by facsimile transmissiore thotice shall be deemed adequately deliv
if transmitted at least twenty-four hours beforetsmeeting. Neither the business to be transac¢tewathe purpose of, any regular or special
meeting of the Board of Directors need be specifiettie



notice of such meeting, except for amendmentsdseliBy-laws as provided under Article IX hereoin@eting of the Board of Directors may
be held at any time without notice if all the di@s are present or if those not present waivecaatf the meeting in writing, either before or
after such meeting.

SECTION 3.10. WAIVER OF NOTICE. A written waiveligsed by the director, whether before or afterrtteeting of the
Board of Directors, shall be equivalent to the iggvof such notice. Attendance by a director, withahjection to the notice, at a meeting of
the Board of Directors shall constitute waiver ofice of such meeting.

SECTION 3.11. TELEPHONE PARTICIPATION. Directors ynparticipate in a meeting of the Board of Direstby
means of conference telephone or similar communitgequipment if all persons participating in theeting can hear each other.
Participation in a meeting of this kind shall catuté presence in person at the meeting.

SECTION 3.12. QUORUM AND VOTING. A majority of thehole Board of Directors shall constitute a quorfemthe
transaction of business. The vote of the majoritthe directors present at a meeting at which awuas present shall be the act of the Board
of Directors unless the vote of a greater numbegdsiired by statute, the Corporation’s Restatedifi@ate of Incorporation, or these By-
laws.

SECTION 3.13. ACTION WITHOUT A MEETING. Any actiothat may be taken at a meeting of the directors beay
taken without a meeting if a consent in writingtieg forth the action taken, is signed by all dires.

SECTION 3.14. COMPENSATION. By resolution of thedd of Directors, a director may be paid a fixethsand any
expenses, for an annual retainer or for attendahaaneeting of the Board of Directors as set fortbuch resolution. No such payment shall
preclude a director from receiving compensatiorsfawving the Corporation in any other capacity.

SECTION 3.15. NOMINATION OF DIRECTORS.

(a) Only persons who are nominated in accordanttetiv following procedures shall be eligible fteation as directors of
the Corporation. Nominations of persons for electmthe Board of Directors may be made at any anmeeting of stockholders, or at any
special meeting of stockholders called for the pagpof electing directors, (a) by or at the di@tf the Board of Directors (or any duly
authorized committee thereof) or (b) by any stoddtéoof the Corporation (i) who is a stockholder@tord on the date of the giving of the
notice provided for in this section and on the rdadate for the determination of stockholders Etito vote at such meeting and (ii) who
complies with the notice procedures set forth ia ffection.

(b) In addition to any other applicable requirensefdr a nomination to be made by a stockholderh stiockholder must
have given timely notice thereof in proper writferm to the Secretary of the Corporation.

(c) To be timely, a stockholder's notice to ther8teey must be delivered to or mailed and receaidtie principal executive
office of the Corporation (a) in the case of an



annual meeting, not less than 60 days nor more3fatays prior to the anniversary date of the imatety preceding annual meeting of
stockholdersprovided, however , that in the event that the annual meeting iseddibr a date that is not within 30 days beforafter such
anniversary date, notice by the stockholder in otdée timely must be so received not later tendose of business on the tenth day
following the day on which such notice of the datt¢he annual meeting was mailed or public disalesaf the date of the annual meeting was
made, whichever first occurs and (b) in the case sifecial meeting of stockholders called for theppse of electing directors, not later than
the close of business on the tenth day followirggdhy on which notice of the date of the speciadting was mailed or public disclosure of
the date of the special meeting was made, which@geoccurs.

(d) To be in proper written form, a stockholdeiice to the Secretary must set forth (a) as th acson whom the
stockholder proposes to nominate for election disextor (i) the name, age, business address amkree address of the person, (i) the
principal occupation or employment of the persai),the class or series and number of shares pitalestock of the Corporation which are
owned beneficially or of record by the person amylgny other information relating to the persoattivould be required to be disclosed in a
proxy statement or other filings required to be madconnection with solicitation of proxies foeetion of directors pursuant to Section 1.
the Securities Exchange Act of 1934 (the “Exchafygg), and the rules and regulations promulgatest¢hinder, and (b) as to the stockholder
giving the notice (i) the name and record addréssich stockholder, (ii) the class or series amlmer of shares of capital stock of the
Corporation which are owned beneficially or of netby such stockholder, (iii) a description of altangements or understandings between
such stockholder and each proposed nominee andtheyperson or persons (including their namesaaittlesses) pursuant to which the
nominations(s) are to be made by such stockholigra representation that such stockholder intdndsppear in person or by proxy at the
meeting to nominate the persons named in its natick(v) any other information relating to suchcktmlder that would be required to be
disclosed in a proxy statement or other filingsuiegd to be made in connection with solicitatiorpodxies for election of directors pursuar
Section 14 of the Exchange Act and the rules agdlations promulgated thereunder. Such notice imeistccompanied by a written consent
of each proposed nominee to being named as a nerainkto serve as a director if elected.

(e) No person shall be eligible for election asraator of the Corporation unless nominated in agance with the procedul
set forth in this section. If the chairman of theating determines that a nomination was not madedonrdance with the foregoing
procedures, the chairman shall declare to the np#tat the nomination was defective and such tigeenomination shall be disregarded.

ARTICLEIV.
BOARD COMMITTEES

SECTION 4.1. FORMATION OF COMMITTEES. The BoardDirectors by resolution may create committees, each
consisting of one or more directors, which commaitehall hold office for such time and have suckgys and perform such duties as may
from time to time be assigned to them by the Badrirectors. Three committees have previously been



formed: the compensation committee, the audit cdtemand the nominating and governance committee.

SECTION 4.2. COMPENSATION COMMITTEE. The compeneatcommittee shall have the duties to recommertldeto
Board of Directors: (a) the base salary or waggearof all employees; (b) the amounts and formmofpensation, including fringe benefits
and bonuses, as well as stock options and inceodirrgensation rights that apply or may apply to legges; (¢) the adoption and
implementation of any new or modified forms of canpation; (d) the suspension, elimination or retsbm of any presently existing forms
compensation; and (e) plans concerning the ordeidgession of officers and key management persoimatidition, the compensation
committee shall have the duties outlined in itsten charter as in effect from time to time anépgroved by the Board of Directors and may
delegate authority to one or more persons to adsdsehalf, whether pursuant to a power of attproreotherwise, and in a manner consistent
with the Corporation’s establish policies regardéngh delegations of authority.

SECTION 4.3. AUDIT COMMITTEE. None of the membeffsioe audit committee shall be directly involvedtie
supervision or management of the financial affafrthis Corporation or any of its subsidiaries.

(a) The books, records, and accounts of the Catiparenay be audited periodically by independentliguiccountants. In
connection with the audit process, the audit conemishall have the duties outlined in its writtbarter as in effect from time to time and as
approved by the Board of Directors.

(b) The audit committee shall meet periodicallyhathe staff responsible for the Corporation's fiziahand accounting
matters to review and discuss the scope of intero@unting procedures and controls then in e#edtthe extent to which any
recommendations made by the independent publicuataots or any internal auditors have been impléeten

(c) The audit committee shall direct and supersisg investigation into any matter brought to itetion within the scope 1
its duties which it believes is necessary. Thetatainmittee may retain outside consultants in cotioe with any such investigation.

(d) The audit committee shall monitor business ficas of the Corporation as set forth in the wnitpmlicies of the
Corporation, such as compliance with antitrustgyesi and other policies, as directed by the Boaiirectors.

(e) The audit committee may delegate authorityn® or more persons to act on its behalf, whethesyaunt to a power of
attorney or otherwise, and in a manner consistéhttive Corporation’s establish policies regardsugh delegations of authority.

SECTION 4.4 NOMINATING AND GOVERNANCE COMMITTEE. Téanominating and governance committee shall
the duties to: (a) consider and make recommendatmthe Board of Directors concerning the appedprsize, functions and policies of the
Board of Directors; (b) recommend to the Board o&Btors the size and functions of the various cdites of the Board of Directors; (c)
recommend to the Board of Directors corporate guaece principles for the Company. In addition, ibeninating and

8



governance committee shall have the duties outlimés written charter as in effect from time tmé and as approved by the Board of
Directors and may delegate authority to one or npersons to act on its behalf, whether pursuaatgower of attorney or otherwise, and in a
manner consistent with the Corporation’s estalpislicies regarding such delegations of authority.

SECTION 4.5 LIMITATIONS ON POWERS. Limitations ohe powers of committees of the Board of Directtallhe
governed by Section 141(c)(2) of the Delaware Gar@orporation Law. In addition, no committee slzait contrary to a fundamental policy
or method of conducting the business of the CotfmraNo committee shall have the specific powensferred upon any other committee by
these By-laws.

SECTION 4.6 GENERAL. Any committee member may lrageed by the Board of Directors at any time withcaise.
The Board of Directors may designate a chairmaaadmmittee. The following provisions of the By-&Bwvhich are applicable to the Board
of Directors, shall also govern each Board of imescommittee: Section 3.4 (vacancies), Secti@f Bvaiver of notice), Section 3.11
(telephone patrticipation), Section 3.12 (quorum aotihg), and Section 3.13 (action without a meggticach committee may adopt its own
rules of procedure and such rules may govern thetioae, place, and notice of meetings. Each cotraaimay keep appropriate minutes of
such proceedings and shall report all significaibas at regular meetings of the Board of Dirextor

ARTICLEV.
OFFICERS

SECTION 5.1. NUMBER. The officers of the Corporatishall include a President and a Secretary. Ttaedof Directors
may elect additional officers and appoint agentis dstermines necessary. Any two or more officeg/ ime held by the same person, except
the offices of President and Secretary. The BoaRirectors in its discretion may also elect onermre Chairman of the Board and one or
more Vice Chairman.

SECTION 5.2. ELECTION AND QUALIFICATION. The Presdt and Secretary shall be elected at the annustimgeof
the Board of Directors. Other officers may be edddby the Board of Directors from time to time. Tleairman of the Board, if any, shall be
a director of the Corporation, and should he céa$e a director, he shall IPSO FACTO cease taibhk sfficer.

SECTION 5.3. TERM. Each officer shall hold officetill his successor is elected and qualified orlunisi earlier resignatic
or removal. Any officer may resign at any time upanitten notice to the Corporation.

SECTION 5.4. REMOVAL. Any officer elected by the &al of Directors may be removed by a majority & thembers of
the whole Board of Directors whenever, in theirgoebnt, the best interest of the Corporation woeldérved thereby. No elected officer s
have any contractual rights against the Corpordtioeompensation by virtue of such election beytiveldate of the election of his succes
his death, his resignation or his removal,



whichever event shall first occur, except as otliewprovided in an employment contract or undeeraployee deferred compensation plan.

SECTION 5.5. VACANCY. Any vacancy in any office froany cause may be filled for the unexpired portibthe term b
the Board of Directors.

SECTION 5.6. CHAIRMAN OF THE BOARD. The Chairmantbi Board shall be a director and shall presiddl at
meetings of the Board of Directors at which he ldbalpresent, and shall have such power and peaah duties as may from time to time
be assigned to him by the Board of Directors.

SECTION 5.7. VICE CHAIRMAN OF THE BOARD. Any Vicel@irman of the Board shall be a director or shalleh
been a director holding the title of Vice ChairmHrany Vice Chairman of the Board is at the apgthie time a director, he shall preside at all
meetings of the Board of Directors at which a Ghain shall not be present, and shall have such pameeperform such duties as may from
time to time be assigned to him by the Board o&Etors.

SECTION 5.8. CHIEF EXECUTIVE OFFICER. The Chief Exéive Officer shall, when present, preside atradktings of
the stockholders, and, in the absence of the Chaimfithe Board and any Vice Chairman of the Boardypon motion of the Board of
Directors, at meetings of the Board of Directors.gthall have power to call special meetings ofthekholders or of the Board of Directors
at any time. He shall be the chief executive offiziethe Corporation, and shall have the generalction of the business, affairs and property
of the Corporation, and of its several officers ahdll have and exercise all such powers and digetsuch duties as usually pertain thereto.

SECTION 5.9. PRESIDENT. The President shall becttief operating officer of the Corporation and $halve and
exercise all such powers and discharge such dagiesually pertain to the office of President.h@ absence of the Chief Executive Officer,
the Chairman of the Board and any Vice Chairmaa Rtesident, when present, will preside at all mgstof the stockholders, and, if he is a
director, in the absence of the Chairman of ther@cany Vice Chairman of the Board and the Chieddtiive Officer, at meetings of the
Board of Directors. He shall have power to callcsglemeetings of the stockholders or of the BodrDicectors at any time. The President
shall perform such duties as are incident to tfieebf President, or as may from time to time bsigned to him by the Board of Directors
as are prescribed by these By-laws. The Presidhatl{ subject to the direction of the Board of Bi@s, at the request of the Chief Executive
Officer or in his absence, or in case of his irgbtb perform his duties from any cause, perfohm duties of the Chief Executive Officer, €
when so acting, shall have all the powers of, andubject to all restrictions upon, the Chief ExeeuOfficer.

SECTION 5.10. VICE-PRESIDENTS. The Vice-Presideiitany, or any of them, shall, subject to the diien of the
Board of Directors, at the request of the Chiefdtiiwe Officer or the President or in the Presideabsence, or in case of the President’s
inability to perform his duties from any cause,fpan the duties of the President, and, when smggcshall have all the powers of, and be
subject to all restrictions upon, the Presidene Th
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Vice-Presidents shall also perform such other duiiemay be assigned to them by the Board of Direcand the Board of Directors may
determine the order of priority among them. Fomposes of these By-laws, Vice-Presidents shall aeclany officer with the title Vice-
President along with any suffix, including, withdimitation Executive, Group or Senior.

SECTION 5.11. SECRETARY. The Secretary shall penfsuch duties as are incident to the office of &acy, or as may
from time to time be assigned to him by the Bodrbicectors, or as are prescribed by these By-ldwsaddition, the Board of Directors may
elect one or more Assistant Secretaries, and asigtasit Secretary shall perform such duties ashmayssigned to them by the Secretary.

SECTION 5.12. TREASURER. The Treasurer shall penfeuch duties and have powers as are usually imcideghe office
of Treasurer or which may be assigned to him byBibard of Directors. In addition, the Board of iters may elect one or more Assistant
Treasurers, and any Assistant Treasurer shall per$ach duties as may be assigned to them by teestirer.

SECTION 5.13. COMPENSATION. The compensation obfficers shall be fixed by the Board of Directofs officer
who is also a director may be compensated in bapadities.

SECTION 5.14. BONDING. Any officer, agent or empéayof the Corporation, if so required by the Baafr®irectors,
shall be bonded for the faithful performance ofdisies, with such penalties, conditions and sécas the Board of Directors may require.

ARTICLE VI.
STOCK

SECTION 6.1. STOCK CERTIFICATES. Shares of the @oagion’s stock may be certificated or uncertifexhtas
provided under Delaware law. All certificates adalt of the Corporation shall be numbered and die#ntered in the books of the
Corporation as they are issued. They shall exttikitholder's name and number of shares and shalgbed by the Chairman or a Vice
Chairman or the President or a Vice President gritido Treasurer or an Assistant Treasurer or tloeeB®y or an Assistant Secretary. Any or
all of the signatures on the certificate may beasimile.

SECTION 6.2. TRANSFER OF STOCK. Transfers of stelckll be made on the books of the Corporation bplthe
record holder of such stock, or by attorney lawfalbnstituted in writing, and, in the case of stogkresented by a certificate, upon surrender
of the certificate. However, the requirements of applicable stock transfer restriction agreemeunstnalso be satisfied.

SECTION 6.3. LOST CERTIFICATES. The Corporationlsissue a new stock certificate in place of aifieete

previously issued, if the holder: (a) claims byiddFit that the certificate has been lost, destloye stolen; and (b) gives the Corporation a
bond or other indemnity as the directors deterripgropriate.
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SECTION 6.4. REGISTERED STOCKHOLDERS. The persowlimse name shares are registered in the Corpa'satio
stock ledger shall be deemed by the Corporatidretthe owner of those shares for all purposes Cidrporation shall not be required to
recognize any equitable or other claim or inteirestich shares by any other person, whether it has actual or other notice of such claim.

ARTICLE VII.
MISCELLANEOUS

SECTION 7.1. SEAL. The corporate seal shall contiaghnname of the Corporation as well as the wo@tsrfjorate Seal”
and “Delaware”.

SECTION 7.2. FISCAL YEAR. The fiscal year of theroration shall be determined by resolution of Bloard of
Directors.

SECTION 7.3. CONTRACTS, ETC. The directors shatkd@ine by resolution which persons shall be emped/iéo sign
contracts, bids, proposals, certificates and atisruments of the Corporation. Such authority meyeneral or confined to specific
instances.

SECTION 7.4. CHECKS, ETC. All checks or demandsnfimmey and notes of the Corporation shall be sidpyeslich
officer or officers or such other person or persasishe Board of Directors may from time to timsigeate.

SECTION 7.5. DIVIDENDS. Dividends upon the capg#&dck of the Corporation, subject to the provisiohthe
Corporation’s Restated Certificate of Incorporatioray be declared by the Board of Directors orramdtee of the Board of Directors at any
regular or special meeting, pursuant to law. Diraiemay be paid in cash, in property or in shaféiseocapital stock.

SECTION 7.6. RESERVES. Before payment of any dindithere may be set aside out of any funds of tirp&@ation
available for dividends such sum or sums as thecthirs from time to time, in their absolute disinet determine proper as a reserve fund to
meet contingencies, or for repairing or maintairamy property of the Corporation or for such otharmpose as the directors shall think
conducive to the interest of the Corporation, dreldirectors may abolish any such reserve in thenerain which it was created.

SECTION 7.7. VOTING STOCK OF OTHER CORPORATIONS.ceépt as otherwise ordered by the Board of Directors
the Chairman of the Board or the Chief ExecutivBdef or the President or any Vice President shale full power on behalf of the
Corporation to attend and to act and to vote atraegting of the stockholders of any other corporatif which the Corporation is a
stockholder and to execute a proxy to any othesgreto represent the Corporation at any such nggetin

ARTICLE VIII.
INDEMNIFICATION

SECTION 8.1. NON-DERIVATIVE SUITS. The Corporatighall indemnify any person who was or is a partisor
threatened to be made a party to any threatenedjmze
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or complete action, suit or proceeding, whetheil,aiviminal, administrative, or investigative (@hthan an action by or in the right of the
Corporation), by reason of the fact that he is as & director, officer, employee or agent of thepBmtion, or is or was serving at the request
of the Corporation as a director, officer, emploge@agent of another corporation, partnership tjeanture, trust or other enterprise, against
expenses (including attorneys' fees), judgmentssfand amounts paid in settlement actually argbredly incurred by him in connection
with such action, suit or proceeding if he acteddd faith and in a manner he reasonably beliéwd in or not opposed to the best intel

of the Corporation, and, with respect to any crahiction or proceeding, had no reasonable causeli®ve his conduct was unlawful. The
termination of any action, suit or proceeding bygment, order, settlement, conviction, or uponeaf nolo contendere or its equivalent,
shall not, of itself, create a presumption thatgheson did not act in good faith and in a manngickvhe reasonable believed to be in or not
opposed to the best interests of the Corporatiod, &ith respect to any criminal action or proceggdhad reasonable cause to believe his
conduct was unlawful.

SECTION 8.2. DERIVATIVE SUITS. The Corporation shaldemnify any person who was or is a party dhigatened to
be made a party to any threatened, pending or @iatphction or suit by or in the right of the Cagton to procure a judgment in its favor
by reason of the fact that he is or was a directificer, employee or agent of the Corporationisasr was serving at the request of the
Corporation as a director, officer, employee omagé another corporation, partnership, joint veafuarust or other enterprise against expe
(including attorneys' fees) actually and reasonafityrred by him in connection with the defensaettlement of such action or suit if he
acted in good faith and in a manner he reasonadligued to be in or not opposed to the best intexiethe Corporation and except that no
indemnification shall be made in respect of anyntJassue or matter as to which such person slaai lbeen adjudged to be liable to the
Corporation unless and only to the extent thaGbert of Chancery or the court in which such actosuit was brought shall determine upon
application that, despite the adjudication of lidpbut in view of all the circumstances of theseasuch person is fairly and reasonably
entitled to indemnity for such expenses which tlhei€of Chancery or such other court shall deenp@ro

SECTION 8.3. EXTENT OF INDEMNIFICATION. To the extethat a director, officer, employee or agenthaf t
Corporation has been successful on the meritsherwise in defense of any action, suit or procegdéferred to in Section 8.1 or 8.2 above,
or in defense of any claim, issue or matter thetegnshall be indemnified against expenses (inopditorneys' fees) actually and reasonably
incurred by him in connection therewith.

SECTION 8.4. APPROVAL OF INDEMNIFICATION. Any indenification under Section 8.1 or 8.2 above (unleseed
by a court) shall be made by the Corporation oslg@thorized in the specific case upon a determim#tat indemnification of the director,
officer, employee or agent is proper in the circtanses because he has met the applicable starfdesdduct set forth in Section 8.1 or 8.2
above. Such determination shall be made (1) byteed of Directors by a majority vote of a quoruamsisting of directors who were not
parties to such action, suit or proceeding, (8pith a quorum is not obtainable, or, even if olatai®, a quorum of disinterested directors so
directs, by independent legal counsel in a writipimion or (3) by the affirmative vote of the haldef 51% of the outstanding shares of
Common Stock of the Corporation.
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SECTION 8.5. ADVANCES. Expenses (including attorsidges) incurred in defending a civil, criminalpainistrative or
investigative action, suit or proceeding shall baly the Corporation in advance of the final disipon of such action, suit or proceeding
upon receipt of an undertaking by or on behalhefdirector, officer, employee or agent to repagshsamount, if it shall ultimately be
determined that he is not entitled to be indemdifig the Corporation as authorized in this Arti¢ld.

SECTION 8.6. NON-EXCLUSIVITY. The indemnificatiomd advancement of expenses provided by, or grantesiiant
to, this Article VIII shall not be deemed exclusiziany other rights to which any person seekimtgmnification may be entitled under any
By-law, agreement, vote of stockholders or disigézd director or otherwise, both as to actionisroficial capacity and as to action in
another capacity while holding such office, andlistentinue as to a person who has ceased to lIre@at, officer, employee or agent and
shall inure to the benefit of the heirs, executord administrators of such person.

SECTION 8.7. INSURANCE. The Corporation shall haasver to purchase and maintain insurance on behalfy persol
who is or was a director, officer, employee or dgdrihe Corporation, or is or was serving at thguest of the Corporation as director,
officer, employee or agent of another corporatparfnership, joint venture, trust or other entes@ragainst any liability asserted against him
and incurred by him in any such capacity or arisingof his status as such, whether or not the @atjwn would have the power to
indemnify him against such liability under the pisions of this Section 8.7 or under the provisiohany applicable law or regulation.

ARTICLE IX.
AMENDMENTS

SECTION 9.1. These By-laws may be repealed, alienetnded or rescinded and new by-laws may be eddytthe
majority vote of the Board of Directors or by tHéranative vote of sixty-six and two-thirds perce66-2/3%) of the outstanding stock
entitled to vote thereon.

Dated: August 17, 2007

14



