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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 Securitiesx€hange Act of 1934

May 20, 2008

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-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions ( seBeneral Instruction A.2.):

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 urttterExchange 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 FBde4(c) under the Exchange Act (17 CFR 240.138-4(c




Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year.

On May 20, 2008, the Board of Directors (the “Bdaaf Level 3 Communications, Inc. (the “Companginended and restated the
Company'’s By-laws (the “By-laws”) in anticipatioti the Company’s filing its Restated Certificatelo€orporation with the Delaware
Secretary of State. The Company’s Restated Cetiifiof Incorporation was described in the Compapgoxy statement for its 2008 Annual
Meeting of Stockholders and was approved by the gzomy's stockholders at that annual meeting, whieb teld on May 20, 2008. A copy
of the Company’s Restated Certificate of Incorporats filed as Exhibit 3(i) to this Form 8-K.

To implement the removal of the Company’s clasdiB®ard structure, the By-laws had provided foruke of a mechanism to phase out the
structure over a two year period. To ensure a smivabsition to the new system and to permit theatiors elected prior to the Company's
2006 annual meeting of stockholders to serve auttiree-year terms, the elimination of the stagtjeceard structure did not shorten the term
of any director elected at or before the CompaP@G35 annual meeting of stockholders. As a resuthisftransition, with the recently
completed 2008 annual meeting of stockholdersg¢ldgsification of the Board has fully terminateddall directors are now subject to annual
election. The Board therefore conformed the prowisiof the By-laws with respect to the annual éeodf directors to the provisions in the
Restated Certificate of Incorporation that wasdfieith the Delaware Secretary of State on May 2082

In addition, the By-laws were amended to provid# the By-laws may be repealed, altered, amendegsoinded and new by-laws may be
adopted by the majority vote of the Board or bydffemative vote of a majority of the outstandistpck entitled to vote thereon. This
amendment was made to conform the By-laws to thesponding provision in the Company's Restatedifi@ate of Incorporation.

The amended and restated By-laws are effectivé Eap 22, 2008.

The descriptions of the changes to the By-lawsyasdified in their entirety by reference to the gaf the Amended and Restated By-laws
filed as Exhibit 3(ii) to this Form 8-K, which ia¢orporated by reference as if set forth in full.

Item 9.01 Financial Statements and Exhibits

€)) Financial Statements and Businesses Acquired
None

(b) Pro Forma Financial Information
None

(c) Shell company transactions
None

(d) Exhibits

3(i) Restated Certificate of Incorporation of Level 3n@ounications, Inc. dated May 22, 2008

3(ii) Amended and Restated By-laws of Level 3 Commurdoatilnc. dated May 22, 2008



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: May 23, 2008



RESTATED CERTIFICATE OF INCORPORATION
OF
LEVEL 3 COMMUNICATIONS, INC.

Pursuant to Section 242 and 245
of the Delaware General Corporation Law

Level 3 Communications, Inc., a corporation orgadiand existing under the laws of the State of Date (the “Corporation”),
hereby certifies as follows:

1. The name of the Corporation is Level 3 Commuiooa, Inc. The Corporation was originally incoratad under the name Peter
Kiewit Sons’, Inc.

2. The original Certificate of Incorporation of terporation was filed in the office of the Secrgtaf State of the State of Delaware
on July 1, 1941 and a Restated Certificate of Iporation of the Corporation was filed in such doffien January 29, 1975, January 23, 1981,
January 14, 1986, January 8, 1992, March 31, 1868y 23, 2005. The Restated Certificate of Inocsion was amended by a Certificate
of Amendment filed with the Secretary of Statelwf State of Delaware on May 17, 2006.

3. This Restated Certificate of Incorporation, whieas duly adopted pursuant to Sections 242 anadPtéte Delaware General
Corporation Law, restates and integrates and fugthrends the provisions of the Restated Certifiohtacorporation of the Corporation.

4. The text of the Restated Certificate of Incogpimn as heretofore amended or supplemented ibyeestated and further amended
to read in its entirety as follows:

ARTICLE |
NAME

The name of the Corporation is: Level 3 Commundgej Inc.

ARTICLE Il
REGISTERED OFFICE AND REGISTERED AGENT

The address of the registered office of the Coipmran the State of Delaware is 2711 CentervilR Suite 400, Wilmington, New
Castle County, Delaware, 19808. The name of itstegd agent at such address is Corporation SeGatnpany.

ARTICLE Il
PURPOSES

The nature of the business or purposes to be cteloc promoted by the Corporation is to engageninlawful act or activity for
which corporations may be organized under the Géi@orporation Law of the State of Delaware (‘DGCL").



ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stock whigh@orporation shall have the authority to issu& 260,000,000 shares, consisting
of 2,250,000,000 shares of Common Stock, par &dE per share (the “Common Stock”) and 10,0004)@0es of Preferred Stock, par
value $.01 per share (“Preferred Stock”).

ARTICLE V
COMMON STOCK

A. Dividends. After dividends payable on any PrefdrStock have been declared and set aside orPsatdrred Stock having a
preference over the Common Stock with respectagtyment of such dividends, the holders of ComBtock shall be entitled to receive,
when and as declared, out of assets and fundsyleyalilable therefor, cash or n@ash dividends payable as and when the Board etir:
in its sole business judgment so declares. Any dudtiend shall be payable ratably to all recortteos of Common Stock as of the record
date fixed by the Board of Directors in accordawé the By-laws of the Corporation for the paymégreof.

B. Liquidation Rights. In the event of any voluntar involuntary liquidation, dissolution or windjrup of the Corporation
(“Liquidation”), the holders of Common Stock themtstanding shall be entitled to be paid ratablyafuhe assets and funds of the
Corporation available for distribution to its stbdiders, after and subject to the payment in fulllbamounts required to be distributed to the
holders of any Preferred Stock upon Liquidationaarount equal to their share (including any dedidng unpaid dividends on the Common
Stock, subject to proportionate adjustment in thenéof any stock dividend, stock split, stock dimition or combination with respect to such
shares) of such assets and funds.

C. Voting.

1. Except as required by law, or as otherwise gieiherein or in any amendment hereof, the entitiey power of the Corporation
with respect to all matters other than the electibdirectors shall be vested in the holders of @mn Stock voting together as a single class.
Except as required by law, or as otherwise provigaein or in any amendment hereof, the entirenggtiower of the Corporation with resg
to the election of directors shall be vested inhtblelers of Common Stock voting together as a siotss.

2. Each holder of Common Stock entitled to votdlstitaevery meeting of the stockholders of the @ogtion be entitled to one vote
for each share of Common Stock registered in hleeoname on the record of stockholders.
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ARTICLE VI

PREFERRED STOCK
The Preferred Stock may be issued from time to &isberein provided in one or more series. Thegdations, relative rights,
preferences and limitations of the Preferred Staoki, particularly of the shares of each seriestifemay, to the extent permitted by law, be
similar to or differ from those of any other seri€se Board of Directors is hereby expressly gratathority, subject to the provisions of t
Article VI, to fix, from time to time before issua@ thereof, the number of shares in each seriesladdsignations, relative rights, preferer
and limitations of the shares in each such seriekjding, but without limiting the generality di¢ foregoing, the following:

A. the designation of the series and the numbshafes to constitute each series;

B. the dividend rate on the shares of each sargg]itions on which and times at which dividends ayable, whether dividends
shall be cumulative, and the preference or reldifaany) with respect to such dividends (includipgferences over dividends
on the Common Stock or any other class or classes);

C. whether the series will be redeemable (at th®opf the Corporation or the holders of such ekarr both, or upon the happening
of a specified event) and, if so, the redemptidogsrand the conditions and times upon which rediempnay take place and
whether for cash, property or rights, includingwséies of the Corporation or another corporation;

D the terms and amount of any sinking, retirememuwchase fund;

E. the conversion or exchange rights (at the opifdhe Corporation or the holders of such shardsoth, or upon the happening ¢
specified event), if any, including the conversarexchange price and other terms of conversi@xohange;

F. the voting rights, if any (other than any votinghts that the Preferred Stock may have as aemaftiaw);
G. any restrictions on the issue or reissue orcfadelditional Preferred Stock;

H. the rights of the holders upon voluntary or ilwaary liquidation, dissolution or winding up dfe affairs of the Corporation
(including preferences over the Common Stock orathegr class or classes or series of stock); and

I. such other special rights and privileges, if diay the benefit of the holders of Preferred Staskshall not be inconsistent with
provisions of this Restated Certificate of Incoigian.

All shares of Preferred Stock of the same seriaft bk identical in all respects, except that shafeany one series issued at diffel
times may differ as to dates, if any, from whichidénds thereon may accumulate. All shares of edeStock of all series shall be of equal

-3-



rank and shall be identical in all respects extegt any series may differ from any other serieth wéspect to any one or more of the
designations, relative rights, preferences andditioins described or referred to in subparagraphe A inclusive above.

ARTICLE VII

DIRECTORS

A. The Board of Directors shall consist of no feulaan six persons and no more than fifteen persossuch number shall be fixed
by, or in the manner provided in, the By-laws af thorporation.

B. At each annual meeting of the stockholders ef@orporation, the date of which shall be fixedobyursuant to the By-Laws of
the Corporation, the directors shall be electeliold office for a term of one (1) year and untituirector’s successor is elected and
qualified or until such directos’earlier resignation or removal. No decreaseeémtimber of directors constituting the Board ofebtors shal
shorten the term of any incumbent director.

C. A director may be removed from office only fause and only by vote of at least a majority ofdbtstanding stock entitled to
vote in an election of directors.

D. Any vacancy on the Board of Directors, howewsuiting, may be filled only by a majority of theegttors then in office, even if
less than a quorum, or by a sole remaining director
ARTICLE VIII
STOCKHOLDERS’ VOTE
Any action required or permitted to be taken at angual or special meeting of stockholders mayakert only upon the vote of the
stockholders at an annual or special meeting doficed and called, as provided in the By-laws ef @orporation, and may not be taken by a
written consent of the stockholders.
ARTICLE IX
INDEMNIFICATION
The Corporation shall indemnify each person whar iwas a director, officer or employee of the Cogpion (including the heirs,

executors, administrators or estate of such perwois)or was serving at the request of the Cotpmraas a director, officer or employee of
another corporation, partnership, joint ventunesttior other enterprise, to the fullest extent pteah under applicable law.

The indemnification provided by this Article IX dhaot be deemed exclusive of any other rights hicl any of those seeking

indemnification or advancement of expenses maynkilezl under any by-law, agreement, vote of stodttérs or disinterested directors or
otherwise, both as to action in his official capyaeind as to action in another capacity while hajdsuch
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office, and shall continue as to a person who kas&d to be a director, officer or employee and shae to the benefit of the heirs,
executors and administrators of such a person.
ARTICLE X
LIMITATION OF LIABILITY

A director of this Corporation shall not be perdgnkable to the Corporation or its stockholdeos fnonetary damages for breach of
fiduciary duty as a director, except for liabilifiy for any breach of the director’s duty of loyatb the Corporation or its stockholders, (ii) for
acts or omissions not in good faith or which inwlatentional misconduct or a knowing violationl@dv, (iii) under Section 174 of the
DGCL, or (iv) for any transaction from which theetitor derived an improper personal benefit. IfEl@CL is amended after approval by the

stockholders of this Article X to authorize corpteraction further eliminating or limiting the persd liability of directors, then the liability of
a director of the Corporation shall be eliminatedimited to the fullest extent permitted by the DGas so amended.

Any repeal or modification of the foregoing parggrdy the stockholders of the Corporation shallathbtersely affect any right or
protection of a director of the Corporation exigtat the time of such repeal or modification.
ARTICLE XI
SPECIAL MEETINGS
Special meetings of the stockholders of the Cotpmrdor any purpose or purposes may be calleshatiane by the Board of
Directors, the President, the Chief Executive @ffior the Chairman of the Board of Directors. Sglatieetings of the stockholders of the
Corporation may not be called by any other persguecsons.
ARTICLE XlI
RATIFICATION BY STOCKHOLDERS
Any contract, transaction or act of the Corporatof the directors, which shall be ratified bynajority of a quorum of the
stockholders then entitled to vote at any annuating or at any special meeting called for suclppse, shall, so far as permitted by law and
by this Certificate of Incorporation, be as valitdaas binding as though ratified by every stockéokhtitled to vote at such meeting.
ARTICLE XllI
AMENDMENTS OF CERTIFICATE

The Corporation reserves the right to amend, atteange or repeal any provision contained in tiist&ed Certificate of
Incorporation or in any amendment hereto by thienafitive vote of a majority of the outstanding #t@mntitled to vote thereon.



ARTICLE XIV
CREDITORS

Whenever a compromise or arrangement is proposedbe this Corporation and its creditors or ang<laef them and/or between
this Corporation and its stockholders or any ctédfsghem, any court of equitable jurisdiction withire State of Delaware may, on the
application in a summary way of this Corporatiorobany creditor or stockholder thereof on the aggion of any receiver or receivers
appointed for this Corporation under the provisiohsection 291 of Title 8 of the DGCL or on thephgation of trustees in dissolution or of
any receiver or receivers appointed for the Corjimmaunder the provisions of Section 279 of Titlef@he DGCL, order a meeting of the
creditors or class of creditors, and/or of the ldhatders or class of stockholders of the Corporatas the case may be, to be summoned in
such manner as the said court directs. If a mgjorihumber representing three-fourths in valuthefcreditors or class of creditors, and/or of
the stockholders or class of stockholders of tligo@ration, as the case may be, agree to any coniggmr arrangement and to any
reorganization of this Corporation as consequefiseich compromise or arrangement, the said compeon arrangement and the said
reorganization shall, if sanctioned by the courvtach the said application has been made, be gnain all the creditors or class of creditors,
and/or on all the stockholders or class of stoaéud, of this Corporation, as the case may beatswdon this Corporation.

ARTICLE XV
BY-LAWS

In furtherance and not in limitation of the poweanferred by statute, the Board of Directors isreggly authorized to adopt, repeal,
alter, amend or rescind the By-laws of the Corponatin addition, the Byaws of the Corporation may be adopted, repealéated, amende
or rescinded by the affirmative vote of at leastajority of the outstanding stock entitled to vtitereon.
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IN WITNESS WHEREOF, the Corporation has causedR&istated Certificate of Incorporation to be sighgd’homas C. Stortz, i
Executive Vice President and Secretary,
this 22"dday of May, 2008.

By: /sl Thomas C. Storl
Title: Executive Vice President and Secretary




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

ARTICLE I.
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.

ARTICLE II.
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 megtdirectors shall be elected and any other prbpsiness may be transacted.

SECTION 2.2. SPECIAL MEETINGS. Special meetingshaf 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 moditthe 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 @achal 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 wheapbsited 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 betviieese meetings) have been mailed addressed tpdtsin at his address as shown on the
corporate records and have been returned unddbieera

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



giving of such notice. Attendance by a stockholdéthout objection to the notice, whether in persotby proxy, at an annual or special
meeting shall constitute waiver of notice of suaketing.

SECTION 2.6. VOTING LIST. At least ten days beferch stockholders’ meeting, the Secretary shafigrzeea 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 ordinarjnkas 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) vate stockholders’ meeting; (c) receive paymenafdividend; (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 taevmay authorize another person or persons twadiih by proxy.
No proxy shall be valid after three years fromdigge, 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 reduirsethe 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 noticeagjuired 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’ meetiray
be taken only upon the vote of the stockholdeenannual or special meeting duly noticed and dalead 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 ckdiby an other officer of the Corporation in aceorce 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 shalleacchairman. The Secretary or in his or her afgssan Assistant Secretary or a person w
the chairman of the meeting shall appoint shalbactecretary of the meeting and keep a recotiegbroceedings thereof.

(a) 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 priescsuch rules, regulations and procedures add @l such acts as, in the judgment of the
chairman, are necessary, appropriate or convefuettie 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 abre 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) givgmr 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 withribdce procedures set forth in this section.



(a) In addition to any other applicable requirersdnt business to be properly brought before amahnmeeting by a
stockholder, such stockholder must have given §imetice thereof in proper written form to the Seary.

(a) To be timely, a stockholder’s notice to ther8try 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 datbe@fmmediately 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 stoddrdh 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 publiclds&sze of the date of the annual meeting
was made, whichever first occurs.

(a) To be in proper written form, a stockholder&tioe to the Secretary must set forth as to eadkensuch 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 tremes 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.

(a) No business shall be conducted at the annuetimgeof stockholders except business brought befte 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.

ARTICLE IlI.
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 stolrldrs.

SECTION 3.3. ELECTION AND TERM. At each annual nmiegtof the stockholders of the Corporation, theedztwhich
shall be fixed by or pursuant to these By-



Laws, the directors shall be elected to hold offarea term of one (1) year and until such direstsuccessor is elected and qualified or until
such director’s earlier resignation or removal.dézrease in the number of directors constitutiegBbard of Directors shall shorten the term
of any incumbent director.

SECTION 3.4. VACANCIES. Vacancies, however resgjtiand newly created directorships resulting frow iacrease in
the authorized number of directors may be fillecalipajority 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 shad 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 eldditinal directors
under specified circumstances, any director, oetitée 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 entitlegdte thereon.

SECTION 3.6. ANNUAL MEETINGS. The Board of Directomay 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 Direxganay 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 Ghain 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 smdaheeting of the Board of Directors shall be gitereach
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 deeadequately delivered when deposited in the UrStaties mails so addressed, with pos
thereon prepaid, at least five days before suchingeéf by telegram, such notice shall be deensetjaately 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 beforelsmeeting. Neither the business to be transattewathe purpose of, any regular or special
meeting of the Board of Directors need be specifigtie notice of such meeting, except for amendmenthese By-laws as provided under
Article IX hereof. A meeting of the Board of Direcs may be held at any time without notice if b# directors are present or if those not
present waive notice of the meeting in writingheitbefore or after such meeting.



SECTION 3.10. WAIVER OF NOTICE. A written waiveigsed 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 communitaiequipment if all persons participating in theeting can hear each other.
Participation in a meeting of this kind shall catute 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 awmuds 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 bbeay
taken without a meeting if a consent in writingfisg forth the action taken, is signed by all dims.

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 attendanhaaneeting of the Board of Directors as set fortsuch resolution. No such payment shall
preclude a director from receiving compensatiorstnving the Corporation in any other capacity.

SECTION 3.15. NOMINATION OF DIRECTORS.

(a) Only persons who are nominated in accordantfetive following procedures shall be eligible fteation as directors of
the Corporation. Nominations of persons for electmthe Board of Directors may be made at any alhmeeting of stockholders, or at any
special meeting of stockholders called for the pagpof electing directors, (a) by or at the dimtinf the Board of Directors (or any duly
authorized committee thereof) or (b) by any stoddtéoof the Corporation (i) who is a stockholderetord on the date of the giving of the
notice provided for in this section and on the rdatate for the determination of stockholders Edtito vote at such meeting and (ii) who
complies with the notice procedures set forth i fection.

(a) In addition to any other applicable requirersefdr a nomination to be made by a stockholdarh stiockholder must ha
given timely notice thereof in proper written fotmthe Secretary of the Corporation.

(a) To be timely, a stockholder’s notice to ther8try must be delivered to or mailed and receatetie principal executive
office of the Corporation (a) in the case of anuimmeeting, not less than 60 days nor more thaata9® prior to the anniversary date of the
immediately preceding annual meeting of stockhaid@iovided, however , that in the event that the annual meeting iseddibr a date that is
not within 30 days before or after such anniverskte, notice by the stockholder in order to beeljnmust be so received not later than the
close of business on the tenth day following the @awhich such notice of the date of the annuadting was mailed or public disclosure of
the date of the annual meeting was made, whichever



first occurs and (b) in the case of a special megati stockholders called for the purpose of etertirectors, not later than the close of
business on the tenth day following the day on tvimictice of the date of the special meeting wasedair public disclosure of the date of
special meeting was made, whichever first occurs.

(a) To be in proper written form, a stockholdertioe to the Secretary must set forth (a) as th @acson whom the
stockholder proposes to nominate for election diseztor (i) the name, age, business address akree address of the person, (ii) the
principal occupation or employment of the persdi),the class or series and number of shares pita&lastock of the Corporation which are
owned beneficially or of record by the person a@aylgny other information relating to the persoattivould be required to be disclosed in a
proxy statement or other filings required to be emadconnection 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 natice (i) the name and record addréssich stockholder, (ii) the class or series amilper 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 andthey person or persons (including their namesaalilesses) pursuant to which the
nominations(s) are to be made by such stockho{il@ra representation that such stockholder intdéodgppear in person or by proxy at the
meeting to nominate the persons named in its natick(v) any other information relating to suchcktwlder 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 neraiteeto serve as a director if elected.

(a) No person shall be eligible for election asradador of the Corporation unless nominated in agaoce with the procedul
set forth in this section. If the chairman of theating determines that a nomination was not madeéordance with the foregoing
procedures, the chairman shall declare to the mg#tat the nomination was defective and such tiggenomination shall be disregarded.

ARTICLE IV.
BOARD COMMITTEES

SECTION 4.1. FORMATION OF COMMITTEES. The BoardDirectors by resolution may create committees, each
consisting of one or more directors, which comreitehall hold office for such time and have suckgre and perform such duties as may
from time to time be assigned to them by the BadrBirectors. Three committees have previously Heemed: the compensation commiti
the audit committee and the nominating and goveraaommittee.

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 forntooifpensation, including fringe benefits
and bonuses, as well as stock options and incectirgensation rights that apply or may apply to



employees; (c) the adoption and implementatiomgfreew or modified forms of compensation; (d) tbepension, elimination or restriction
of any presently existing forms of compensation é&) plans concerning the orderly succession fidesk and key management personne
addition, the compensation committee shall havalthies outlined in its written charter as in effrom time to time and as approved by the
Board of Directors and may delegate authority te onmore persons to act on its behalf, whethesyant to a power of attorney or
otherwise, and in a manner consistent with the Qaion’s establish policies regarding such delegatof authority.

SECTION 4.3. AUDIT COMMITTEE. None of the membeffgloe 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 Catipareay be audited periodically by independentligudccountants. 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.

(a) The audit committee shall meet periodicallyhvihie staff responsible for the Corporation’s ficiahand accounting
matters to review and discuss the scope of interc@unting procedures and controls then in effadtthe extent to which any
recommendations made by the independent publicuatants or any internal auditors have been impléeakn

(a) The audit committee shall direct and superaisginvestigation into any matter brought to iteation within the scope
its duties which it believes is necessary. Thetaualinmittee may retain outside consultants in cotioe with any such investigation.

(a) The audit committee shall monitor businesstares of the Corporation as set forth in the wnitpmlicies of the
Corporation, such as compliance with antitrustqies and other policies, as directed by the Bo&Rir@ctors.

(a) 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 regardsngh delegations of authority.

SECTION 4.4. NOMINATING AND GOVERNANCE COMMITTEE. e nominating and governance committee shall
have the duties to: (a) consider and make recomatiams to the Board of Directors concerning therappate size, functions and policies of
the Board of Directors; (b) recommend to the BazrDirectors the size and functions of the varioammittees of the Board of Directors;
recommend to the Board of Directors corporate guece principles for the Company. In addition, ibeninating and governance commit
shall have the duties outlined in its written chags in effect from time to time and as approvwethle Board of Directors and may delegate
authority to one or more persons to act on its belvhether pursuant to a power of attorney or othige, and in a manner consistent with the
Corporation’s establish policies regarding suckegations of authority.
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SECTION 4.5. LIMITATIONS ON POWERS. Limitations dhe powers of committees of the Board of Directdrall be
governed by Section 141(c)(2) of the Delaware Gar@orporation Law. In addition, no committee slaait contrary to a fundamental policy
or method of conducting the business of the CotmoraNo committee shall have the specific powensferred upon any other committee by
these By-laws.

SECTION 4.6. GENERAL. Any committee member may @moved by the Board of Directors at any time withzause.
The Board of Directors may designate a chairmaaaimmittee. The following provisions of the By-Bwvhich are applicable to the Board
of Directors, shall also govern each Board of Dimexcommittee: Section 3.4 (vacancies), Secti@f Bvaiver of notice), Section 3.11
(telephone patrticipation), Section 3.12 (quorum amstihg), and Section 3.13 (action without a megtiitach 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 significamibas at regular meetings of the Board of Dirextor

ARTICLE V.
OFFICERS

SECTION 5.1. NUMBER. The officers of the Corporatishall include a President and a Secretary. Ttaedaof Directors
may elect additional officers and appoint agent$ dstermines necessary. Any two or more offices/ toe held by the same person, except
the offices of President and Secretary. The Bo&firectors 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 addby the Board of Directors from time to time. Teairman of the Board, if any, shall be
a director of the Corporation, and should he céade a director, he shall IPSO FACTO cease taibh sfficer.

SECTION 5.3. TERM. Each officer shall hold officetill his successor is elected and qualified orlumgi 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 beythrldate of the election of his succes
his death, his resignation or his removal, whichexent shall first occur, except as otherwise ed in an employment contract or undel
employee 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 presidgl at
meetings of the Board of Directors at which he Idbal



present, and shall have such power and perform dutbds as may from time to time be assigned tothirthe 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 Qiain shall not be present, and shall have such pameperform 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 atradetings of
the stockholders, and, in the absence of the Claairofi the Board and any Vice Chairman of the Boardipon motion of the Board of
Directors, at meetings of the Board of Directore.dthall have power to call special meetings ofstbekholders or of the Board of Directors
at any time. He shall be the chief executive offathe Corporation, and shall have the generelction of the business, affairs and property
of the Corporation, and of its several officers ahdll have and exercise all such powers and digetsich 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 Chairmas Rtesident, when present, will preside at all ingstof the stockholders, and, if he is a
director, in the absence of the Chairman of ther@ocany Vice Chairman of the Board and the Chieddtiive Officer, at meetings of the
Board of Directors. He shall have power to callcsplemeetings of the stockholders or of the BodrDicectors at any time. The President
shall perform such duties as are incident to tlieebf President, or as may from time to time bsigned to him by the Board of Directors
as are prescribed by these By-laws. The Presithatl; subject to the direction of the Board of Rib@'s, at the request of the Chief Executive
Officer or in his absence, or in case of his ingbtb perform his duties from any cause, perfona 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 Chiefdtime 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 sm@gcshall have all the powers of, and be
subject to all restrictions upon, the President VicePresidents shall also perform such other dutiesasbe assigned to them by the Bc
of Directors, and the Board of Directors may defamthe order of priority among them. For purposethese By-laws, Vice-Presidents shall
include any officer with the title Vice-Presidembrag with any suffix, including, without limitatiokxecutive, 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-ldwaddition, the Board of Directors may
elect
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one or more Assistant Secretaries, and any AssiStaretary shall perform such duties as may hgress to them by the Secretary.

SECTION 5.12. TREASURER. The Treasurer shall penfsuch duties and have powers as are usually micidaghe office
of Treasurer or which may be assigned to him byBibard of Directors. In addition, the Board of irers may elect one or more Assistant
Treasurers, and any Assistant Treasurer shall medoch duties as may be assigned to them by #estrer.

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

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

ARTICLE VL.
STOCK

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

SECTION 6.2. TRANSFER OF STOCK. Transfers of stels&ll be made on the books of the Corporation bylthe
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 agreemenstnalso 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, destdoye stolen; and (b) gives the Corporation a
bond or other indemnity as the directors deterraipgropriate.

SECTION 6.4. REGISTERED STOCKHOLDERS. The persowlimse name shares are registered in the Corpo'satio

stock ledger shall be deemed by the Corporatidoetthe 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 ot has actual or other notice of such claim.
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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 thergoration shall be determined by resolution ofBoard of
Directors.

SECTION 7.3. CONTRACTS, ETC. The directors shatkedmine by resolution which persons shall be emped/é sign
contracts, bids, proposals, certificates and dtieruments of the Corporation. Such authority rbaygeneral or confined to specific
instances.

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

SECTION 7.5. DIVIDENDS. Dividends upon the capgtbck 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. Diriiemay be paid in cash, in property or in shafélseocapital stock.

SECTION 7.6. RESERVES. Before payment of any dintlthere 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 oth@mose as the directors shall think
conducive to the interest of the Corporation, dredirectors may abolish any such reserve in thenerain which it was created.

SECTION 7.7. VOTING STOCK OF OTHER CORPORATIONS.cept 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 Corporatishall indemnify any person who was or is a partisor
threatened to be made a party to any threatenedjrmmeor complete action, suit or proceeding, whetivil, criminal, administrative, or
investigative (other than an action by or in thghtiof the Corporation), by reason of the fact thets or was a director, officer, employee or
agent of the Corporation, or is or was servindhatrequest of the Corporation as a director, affiemployee or agent of another corporation,
partnership, joint venture, trust or other entesg@ragainst expenses (including attorneys’ feedgments, fines and amounts paid in
settlement actually and reasonably incurred byihigonnection with such
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action, suit or proceeding if he acted in goodhfaihd in a manner he reasonably believed to bemotopposed to the best interests of the
Corporation, and, with respect to any criminal@ttdr proceeding, had no reasonable cause to beliswconduct was unlawful. The
termination of any action, suit or proceeding bggment, order, settlement, conviction, or uponeamf nolo contendere or its equivalent,
shall not, of itself, create a presumption thatgbeson did not act in good faith and in a mannieickvhe reasonable believed to be in or not
opposed to the best interests of the Corporatiod, &ith respect to any criminal action or procegghad 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 Cagimn 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 oma@é another corporation, partnership, joint veafdrust or other enterprise against expe
(including attorneys’ fees) actually and reasonafutyirred by him in connection with the defenseettlement of such action or suit if he
acted in good faith and in a manner he reasonadigued 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 thatabert of Chancery or the court in which such actiosuit was brought shall determine upon
application that, despite the adjudication of ligpbut 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 meritsheratse in defense of any action, suit or procegdéfierred to in Section 8.1 or 8.2 above,
or in defense of any claim, issue or matter thefeénshall be indemnified against expenses (inoditorneys’ 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 (unlestered
by a court) shall be made by the Corporation oslg@horized in the specific case upon a deterinim#hat 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) bytad of Directors by a majority vote of a quoruamsisting of directors who were not
parties to such action, suit or proceeding, (Buith a quorum is not obtainable, or, even if olatisi®, a quorum of disinterested directors so
directs, by independent legal counsel in a writtpimion or (3) by the affirmative vote of the hald@f 51% of the outstanding shares of
Common Stock of the Corporation.

SECTION 8.5. ADVANCES. Expenses (including attorsidiges) incurred in defending a civil, criminafirainistrative or

investigative action, suit or proceeding shall balpy 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 repaghsu
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amount, if it shall ultimately be determined thatik not entitled to be indemnified by the Corpimrags authorized in this Article VIII.

SECTION 8.6. NON-EXCLUSIVITY. The indemnificatiomd advancement of expenses provided by, or grantesliant
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 disegézd director or otherwise, both as to actionsrofficial capacity and as to action in
another capacity while holding such office, andlist@ntinue as to a person who has ceased to lbeaat, 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 h@esver to purchase and maintain insurance on behalfy persoi
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@rgainst 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 pigdons 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, alteme@nded or rescinded and new by-laws may be eddytthe
majority vote of the Board of Directors or by tHéranative vote of a majority of the outstandin@sk entitled to vote thereon.

Dated: May 22, 2008
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