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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 SECURITIESEXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportdebbruary 17, 2012

L evel 3 Communications, I nc.

(Exact name of Registrant as specified in its @nart

Delaware 0-15658 47-0210602
(State or othe (Commission File (IRS employel
jurisdiction of incorporation Number) Identification No.)
1025 Eldorado Blvd., Broomfield, Colorado 80021
(Address of principal executive office (Zip code)

720-888-1000
(Registrant’s telephone number including area code)

Not applicable
(Former name and former address, if changed sastedport)

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 (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 under Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rue?{l) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 5.03 Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year.
Effective February 17, 2012, the Board of Directofitevel 3 Communications, Inc. (the “Company”pagved an amendment to the
Company’s Amended and Restated By-Laws (the “By-4’awo (1) change the name of the government sgcoommittee of the Board of
Directors to classified business and security caemi(the “Classified Business and Security Congafftand (2) change the Company’s
registered office in the State of Delaware andstegéd agent in the State of Delaware to: 1209 g&r&ireet, Wilmington, New Castle
County, Delaware 19801 and the Corporation Trush@my, respectfully. The role of the ClassifiedsBiess and Security Committee did
not change. The Amended and Restated By-Lawstaehad as Exhibit 3.1 hereto and incorporatedimdnereference.
Item 9.01. Financial Statementsand Exhibits
(a) Financial statements of business acquired.

None
(b) Pro Forma Financial Information.

None

(d) Exhibits. The following exhibits are filed hevrith:

Exhibit
Number Description

3.1 Amended and Restated -Laws




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, In

By: /s/ Neil J. Ecksteil

Neil J. Eckstein, Senior Vice Presidt

Date: February 22, 201
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Exhibit 3.1

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

ARTICLEI.
OFFICES

SECTION 1.1. REGISTERED OFFICE AND AGENT. The ragisd office of Level 3 Communications, Inc. (the
“Corporation”) is at 1209 Orange Street, Wilmingtdlew Castle County, Delaware 19801. The registaggsht at that address is Corporation
Trust Company.

SECTION 1.2. OTHER OFFICES. The Corporation mayehather offices from time to time as the directory designat
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 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 aitdhe 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 wheapbsited in the United States mail, postage prep#ielcted to the stockholder at his address
as it appears on the records of the Corporatiomdice is required to be given to a stockholdexntbmm 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 undebiecra

SECTION 2.5. WAIVER OF NOTICE. A written waivergsied by a stockholder, whether before or afterrarual or
special meeting, shall be equivalent to the givihguch notice. Attendance by a stockholder, wittaljection to the notice, whether in




person or by proxy, at an annual or special meedivadl constitute waiver of notice of such meeting.

SECTION 2.6. VOTING LIST. At least ten days beferch stockholders’ meeting, the Secretary shafigseea 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 |dfstlays before the meeting, the list shall be dpeéhe examination of any stockholder, for
purpose germane to the meeting, during ordinarjnkas hours, at the principal business office ef@mmpany 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 paymentfdividend; (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 lessithO nor more than 60 days before any such adidetermination of stockholders of
record entitled to notice of or to vote at a megwif 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 twadiimh 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 ¥or 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, therafiative vote of the majority of shares presenpénson or represented by proxy at the mee
and entitled to vote on the subject matter shathikeeact of the stockholders. However, if less thajuorum 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 adjournedtingas
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 adn required or permitted at a stockholders’ meetiray
be taken only upon the vote of the stockholdeemat




annual or special meeting duly noticed and cabed, may not be taken by a written consent of theksitolders.
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 Exe&euilice President, any Senior Vice President arydMace President. In the absence of
of such officers, the meeting shall be chaired Ipgi@on 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 recotikegbroceedings thereof.

(b) The Board of Directors shall be entitled to makich rules or regulations for the conduct of mgetf stockholders as it
shall deem necessary, appropriate or conveniebje&uto such rules and regulations of the BoarDiodctors, 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 includingghwit limitation, establishing an agenda
or order of business for the meeting, rules andgmtares for maintaining order at the meeting ardstfety 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 fa@ tommencement thereof, limitations on the
time allotted to questions or comment by partictpaand regulation of the opening and closing ofttaéot. Unless, and to the extent,
determined by the Board of Directors or the chairrmBthe 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 thattieeia) 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 annuatting by or at the direction of the Board of Dirst(or any duly authorized committee
thereof) or (c) otherwise properly brought befdre annual meeting by any stockholder of the Cotjmrdi) 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 requirensefor business to be properly brought before amialhmeeting 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 the r@tary 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 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 publiclds&sze of the date of the annual meeting
was made, whichever first occurs.

(d) To be in proper written form, a stockholder&tioe 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 anmeeting, (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.

(e) 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 brougbtdéie 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 meetingohétes that business was not properly brought leefoe 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 andraff#ithis Corporation shall be managed by its Baxr
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. At each annual nmiegtof the stockholders of the Corporation, theedztwhich
shall be fixed by or pursuant to these By-Laws,dinectors shall be elected to hold office for mrtef one (1) year and until such director’s
successor is elected and qualified or until suckctidr’'s earlier resignation or removal. No decesiashe number of directors constituting the
Board of Directors shall shorten the term of argumbent 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 than 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 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 entitegdte 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 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 detaequately delivered when deposited in the Uritiaties 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 transactewathe purpose of, any regular or special
meeting of the Board of Directors need be specifiethe 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# tirectors 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 waiveligsed by the director, whether before or afterrttexting 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 cdtugé presence in person at the meeting.

SECTION 3.12. QUORUM AND VOTING. A majority of thehole Board of Directors shall constitute a quorfiemthe
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 numbeggsiired by statute, the Corporation’s Restatetifidate 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 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, (i) by or at the direntdf the Board of Directors (or any duly
authorized committee thereof) or (ii) by any staalkler of the Corporation (1) who is a stockholderezord on the date of the giving of the
notice provided for in this section and on the rdadate for the determination of stockholders tttito vote at such meeting and (2) 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 stockholdesh 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 the r@tary must be delivered to or mailed and receatetie principal executive
office of the Corporation (i) in the case of an aalrmeeting, not less than 60 days nor more thaaa98 prior to the anniversary date of the
immediately preceding annual meeting of stockhadwiovided, however , that in the event that the annual meeting iddibr a date that is
not within 30 days before or after such anniversktg, 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, whicHegepccurs and (i) in the case of a special nmeedf stockholders called for the purpose
of electing directors, not later than the closéusiness on the tenth day following the day on tvhictice of the date of the special meeting
was mailed or public disclosure of the date ofd¢pecial meeting was made, whichever first occurs.




(d) To be in proper written form, a stockholder&tioe to the Secretary must set forth (i) as tdhgmrson whom the
stockholder proposes to nominate for election disetor (1) the name, age, business address aitttnee address of the person, (2) the
principal occupation or employment of the pers@p tiie class or series and number of shares ofatapdck of the Corporation which are
owned beneficially or of record by the person afidafy other information relating to the persort thauld 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 “Exchafgg), and the rules and regulations promulgatest¢hnder, and (ii) as to the stockholder
giving the notice (1) the name and record addréssah stockholder, (2) the class or series andoeurof shares of capital stock of the
Corporation which are owned beneficially or of netby such stockholder, (3) a description of alhagements 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 stockholdgg representation that such stockholder intém@ppear in person or by proxy at the
meeting to nominate the persons named in its natick(5) any other information relating to suctcktmlder 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 itneisiccompanied 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 asradaor 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 nmp#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 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 Badrirectors. Four committees have previously bieemed: the compensation committee,
the audit committee, the nominating and governaooemittee and the government security 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 inceodirgensation rights that apply or may apply to leyges; (c) 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 act on its behalf, whethesyant to a power of attorney or otherwise, inaaner consistent with the Corporation’s
established policies regarding such delegatiorautfority.

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 Catiparmay 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.

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

(c) The audit committee shall direct and supergisg 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, in a manner consistent thi¢ghCorporation’s established policies regardinghsielegations of authority.

SECTION 4.4. NOMINATING AND GOVERNANCE COMMITTEE. Ae nominating and governance committee shall
have the duties to: (a) consider and make recomatiemd 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;
and (c) recommend to the Board of Directors corjgogavernance principles for the Company. In addjtthe nominating and governance
committee shall have the duties outlined in itdten charter as in effect from time to time anépgroved by the Board of Directors and may
delegate authority to one or more persons to adsdiehalf, whether pursuant to a power of attpmreotherwise, in a manner consistent \
the Corporation’s established policies regardinthsielegations of authority.

SECTION 4.5. CLASSIFIED BUSINESS AND SECURITY COMMIEE. The classified business and security committe
shall have the duties to ensure the implementatitimin the Corporation of all procedures, orgarimadl matters and other aspects pertaining
to the security and safeguarding of classified @rolled unclassified information, including teeercise of appropriate oversight and
monitoring of the Corporatior’operations to ensure that such protective messweeeffectively maintained and implemented. Iditazh, the
classified business and security committee shak hlae duties outlined in its written charter agfifect




from time to time and as approved by the Board iof&ors and may delegate authority to one or rpersons to act on its behalf, whether
pursuant to a power of attorney or otherwise, inaaner and consistent with the Corporation’s estaddl policies regarding such delegations
of authority.

SECTION 4.6. 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 slaalt 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 4.7. GENERAL. Any committee member may émoved by the Board of Directors at any time withzause.
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 Dimexcommittee: Section 3.4 (vacancies), Secti@f Bvaiver of notice), Section 3.11
(telephone patrticipation), Section 3.12 (quorum amotihg), 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 cotteaimay 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 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. Tlgairman of the Board, if any, shall be
a director of the Corporation, and should he céa$e a director, he shall IPSO FACTO cease taibk 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 beytireldate of the election of his succes
his death, his resignation or his removal, whichexent shall first occur, except as otherwise ged 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 ldbalpresent, and shall have such power and perdach 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 Giain shall not be present, and shall have such pameperform such duties as may from
time to time be assigned to him by the Board oEEtors.

SECTION 5.8. CHIEF EXECUTIVE OFFICER. The Chief Exéive Officer shall, when present, preside atradetings of
the stockholders, and, in the absence of the Claairofithe Board and any Vice Chairman of the Boardipon 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 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 shalve and
exercise all such powers and discharge such dagiesually pertain to the office of President.ha absence of the Chief Executive Officer,
the Chairman of the Board and any Vice Chairmas 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 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 irigbtb 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 ExieuOfficer.

SECTION 5.10. VICE PRESIDENTS. The Vice Presideifitany, or any of them, shall, subject to the diien of the Boar:
of Directors, at the request of the Chief Execut@fécer or the President or in the President’sealog, or in case of the Presideritiability to
perform his duties from any cause, perform theedutif the President, and, when so acting, sha# hii\the powers of, and be subject to all
restrictions upon, the President. The Vice Pres#dsinall also perform such other duties as maysbigiaed to them by the Board of Directc
and the Board of Directors may determine the oofi@riority among them. For purposes of these ByslaVice Presidents shall include any
officer with the title Vice President along withyamodifier, including, without limitation Executiy&roup 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 ashmagssigned 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 ofdusies, 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 afclt of the Corporation shall be numbered and dig#ntered in the books of the
Corporation as they are issued. They shall extikitholder's name and number of shares and shaipbed by the Chairman or a Vice
Chairman or the President or a Vice President gritid Treasurer or an Assistant Treasurer or tloeeBey or an Assistant Secretary. Any or
all of the signatures on the certificate may beasimile.

SECTION 6.2. TRANSFER OF STOCK. Transfers of stelséll be made on the books of the Corporation bylthe
record holder of such stock, or by an attorney ldyfconstituted in writing, and, in the case adak represented by a certificate, upon
surrender of the certificate. However, the requéeata of any applicable stock transfer restrictigreament must also be satisfied.

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

SECTION 6.4. REGISTERED STOCKHOLDERS. The persowltmse name shares are registered in the Corpostio
stock ledger shall be deemed by the Corporatidretthe owner of those shares for all purposes.Cdrporation shall not be required to
recognize any equitable or other claim or inteiresiuch shares by any other person, whether oit 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 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 ormrmodtee 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@rmose 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.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 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 tiats or was a director, officer, employee or
agent of the Corporation, or is or was servindnatrequest of the Corporation as a director, affiemployee or agent of another corporation,
partnership, joint venture, trust or other entesgragainst expenses (including attorneys’ feadgyments, fines and amounts paid in
settlement actually and reasonably incurred byihigonnection with such




action, suit or proceeding if he acted in goodhfaibd in a manner he reasonably believed to be motopposed 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 uponeaf nolo contendere or its equivalent,
shall not, of itself, create a presumption thatgheson did not act in good faith and in a manngickvhe reasonably believed to be in or not
opposed to the best interests of the Corporatiod, &ith respect to any criminal action or procegdhad 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 oma@é another corporation, partnership, joint veafdrust or other enterprise against expe
(including attorneys’ fees) actually and reasonaftyirred by him in connection with the defensesettlement 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 thertenshall be indemnified against expenses (inotpditorneys’ 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 circtamses because he has met the applicable standawdduct set forth in Section 8.1 or 8.2
above. Such determination shall be made (a) btaad of Directors by a majority vote of a quoruamsisting of directors who were not
parties to such action, suit or proceeding, (Ispith a quorum is not obtainable, or, even if olatai®, a quorum of disinterested directors so
directs, by independent legal counsel in a writtpimion or (c) by the affirmative vote of the hotd®f 51% of the outstanding shares of
Common Stock of the Corporation.

SECTION 8.5. ADVANCES. Expenses (including attorsieiges) 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




amount, if it shall ultimately be determined thatik not entitled to be indemnified by the Corpimrats authorized in this Article VIII.

SECTION 8.6. NON-EXCLUSIVITY. The indemnificatiomd advancement of expenses provided by, or gragntesiiant
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 dagdrthe Corporation, or is or was serving at thguest of the Corporation as a director,
officer, employee or agent of another corporatparfnership, joint venture, trust or other entesprgainst any liability asserted against him
and incurred by him in any such capacity or arisiogof his status as such, whether or not the @atwn 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 a majority of the outstandin@sk entitled to vote thereon.

Dated: February 17, 2012




