EDGAROnline

LEVEL 3 COMMUNICATIONS INC

FORM 8-K

(Current report filing)

Filed 06/03/99 for the Period Ending 05/27/99

Address 1025 ELDORADO BOULEVARD
BLDG 2000
BROOMFIELD, CO 80021
Telephone 7208881000
CIK 0000794323
Symbol LVLT
SIC Code 4813 - Telephone Communications, Except Radiotelephone
Industry Communications Services
Sector  Services
Fiscal Year 12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

LEVEL 3 COMMUNICATIONS INC

FORM 8-K

(Unscheduled Material Events)

Filed 6/3/1999 For Period Ending 5/27/1999

Address 1025 ELDORADO BOULEVARD BLDG 2000
BROOMFIELD, Colorado 80021
Telephone 720-888-1000
CIK 0000794323
Industry Communications Services
Sector Services
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



SECURITIESAND EXCHANGE COMMISSION
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Item 5. Other Events

At the Annual Meeting of Stockholders of Level 3m@nunications, Inc. (the "Company") held on May 2999, the stockholders approved
an amendment to the Company's Restated Certifiddteorporation to increase the number of autteatighares of common stock, par value
$.01 per share from 500 million to 1.5 billion.dddition, pursuant to authority granted in the Canys By-laws, on May 27, 1999, the
Company's board of directors approved an amendamehtestatement of the Company's By-laws, effedlag 27, 1999.

Item 7. Financial Statements and Exhibits

(a) Financial Statements of businesses acquired.

None

(b) Pro forma financial information

None

(c) Exhibits

Exhibit 3.01 Certificate of Amendment of Restategtt@icate of Incorporation of Level 3 Communicats Inc. filed June 2, 1999

Exhibit 3.02 Restated [-laws effective May 27, 199



SIGNATURES

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

Level 3 Communications, Inc.

June 3, 1999 By: /s/ Neil J. Eckstein
Dat e Neil J. Eckstein, Vice President



Exhibit 3.01
STATE OF DELAWARE

CERTIFICATE OF AMENDMENT
OF
RESTATED CERTIFICATE OF INCORPORATION
OF
LEVEL 3COMMUNICATIONS, INC.

First: That the Board of Directors of Level 3 Commimations, Inc., a Delaware corporation (the "Cogtion”), by the unanimous written
consent of its members, filed with the minuteshaf Board, adopted resolutions setting forth a pedamendment of the Restated Certifi
of Incorporation of the Corporation, declaring samdendment to be advisable and calling for thekéiolders of the Corporation to consider
said amendment at the next Annual Meeting of tloel@tolders, to be held on May 27, 1999. The resniugetting forth the proposed
amendment is as follows:

RESOLVED, that set forth below is the text of AltidV of the Restated Certificate of IncorporatiiLevel 3 Communications, Inc. if the
amendment of Article IV is approved:

"ARTICLE IV
AUTHORIZED CAPITAL STOCK

The total number of shares of capital stock whigh@orporation shall have the authority to issug34.8,500,000, consisting of
1,500,000,000 shares of Common Stock, par value [0 share (the "Common Stock"), 8,500,000 shetralb be Class R Convertible
Common Stock, par value $.01 per share (the "@aSsock") and 10,000,000 shares of Preferred Sfwakyalue $.01 per share ("Preferred
Stock).

Ten shares of the Common Stock are hereby des@jaat€ommon Stock, Non-Redeemable Series. Thesrigbivers, preferences,
privileges and limitations of Common Stock, NBedeemable Series shall be identical to thosd offar shares of Common Stock, excef
described in Articles V and IX hereof."

Second: That thereafter, upon notice in accordaritteSection 222 of the General Corporation Lawhaf State of Delaware, the Annual
Meeting of the Stockholders was held on May 27,9188d, at that meeting, the necessary number oéslaa required by statute were voted
in favor of the amendment.

Third: That said amendment was duly adopted inr@eswe with the provisions of
Section 242 of the General Corporation Law of tteteSof Delaware



Fourth: That the capital of the Corporation shall lbe reduced under or by reason of said amendment.

BY: /sl Neil J. Eckstein
NAME: Neil J. Eckstein

TITLE: Vice President, Assistant Secretary
and Assistant Ceneral Counsel



Exhibit 3.02
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.(theot@oration") is at 1209
Orange Street, Wilmington, New Castle County, Del@n19801. The registered agent at that addr@gsei€orporation Trust Company.

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

ARTICLEII.
STOCKHOLDERS

SECTION 2.1. ANNUAL MEETINGS. The annual meetingstéckholders shall be held at such place, datkfiare as is designated by the
Board of Directors. At this meeting, directors $thal elected and any other proper business masahsdcted.

SECTION 2.2. SPECIAL MEETINGS. Special meetingshaf stockholders of the Corporation may be caledihy purpose or purposes by
the Chairman of the Board, the President, the Cweficutive Officer or by a majority of the directoBusiness transacted at any special
meeting of stockholders shall be limited to thepmses stated in the notice of the 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 those calling the meeting

SECTION 2.4. NOTICES OF MEETINGS. A written notigleall be given to each stockholder entitled to aitdhe meeting not less than 10
nor more than 60 days before each annual or speeialing. The notice shall state the place, daikhaur of the meeting. The notice of a
special meeting shall state the purposes for wiielmeeting has been called. Written notices magiven by either personal delivery or
mail. If mailed, notice is given when depositedhie United States mail, postage prepaid directedestockholder at his address as it apg
on the records of the Corporation. No notice isinegl to be given to a stockholder to whom notimitsvo consecutive annual meetings (and
any other written notice sent between those megtingve been mailed addressed to that person atitiisss as shown on the corporate
records and have been returned undeliverable.

SECTION 2.5. WAIVER OF NOTICE. A written waiver gsied by a stockholder, whether before or afterrarual or special meeting, shall
be equivalent to th



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 befe@ch stockholders' meeting, the Secretary shalkapeea complete list of stockholders
entitled to vote at such meeting. Arranged in afgtizal order, the list shall show the name, addrasd number of shares of each stockhi
entitled to vote. For at least 10 days before tketing, the list shall be open to the examinatioany stockholder, for any purpose germane
to the meeting, during ordinary business hour§l athe meeting place, or (2) at another placeiwithe city of the meeting which shall be
specified in the notice of the meeting. The lisilshlso be available at the meeting for inspecligrany 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) vote at a stockholdee®ting; (c) receive payment for a dividend; (deiee a distribution or allotment of rights;
(e) exercise any rights in respect of any changeyersion, or exchange of stock; or (f)notice fa purpose of any other lawful action. The
record date shall not be less than 10 nor more @Ratays before any such action. A determinatiostadékholders of record entitled to notice
of or to vote at a meeting of stockholders shatlapo any adjournment of the meeting; providedybweer, that the Board of Directors may
fix a new record date for the adjourned meeting.

SECTION 2.8. Each stockholder eligible to vote mayhorize another person or persons to act forldyiproxy. No proxy shall be valid after
three years from its date, unless the proxy previdea longer period.

SECTION 2.9. VOTING RIGHTS. Unless otherwise praddn the Second Restated Certificate of Incorpamatach stockholder eligible to
vote shall have one vote for each share of caglitek held by such stockholder.

SECTION 2.10. QUORUM AND REQUIRED VOTE. A majoritf the shares entitled to vote, present in persagemresented by proxy,
shall constitute a quorum at a meeting of stockdrsldUnless otherwise required by the Second RekGertificate of Incorporation or by
statute, the affirmative vote of the majority ofishs present in person or represented by proeanteting and entitled to vote on the sul
matter shall be the act of the stockholders. Howef/kess than a quorum but more than one-thirdlb§hares eligible to vote is present at a
scheduled meeting, a majority of the shares presagtadjourn the scheduled meeting.

SECTION 2.11. ADJOURNED MEETINGS. No new noticeagjuired if the time and place of the adjournedtingas announced at the
meeting at which the adjournment is taken andafatijournment is for not more than 30 days. At@gjouaned meeting, the stockholders may
transact any business which might have been treatbat the original meetin



SECTION 2.12. NO ACTION WITHOUT A MEETING. Any adh required or permitted at a stockholders' meetiag be taken only upon
the vote of the stockholders at an annual or spewating duly noticed and called, and may notabem by a written consent of the
stockholders.

SECTION 2.13. CONDUCT OF MEETINGS.

(a) The President of the Corporation shall preaideach meeting of the stockholders. In the absehitee President, the meeting shall be
chaired by an officer of the Corporation in accaor@awith the following order: Chairman of the Boaady Executive Vice President, any
Senior Vice President and any Vice President. énatisence of any of such officers, the meeting bkathaired by a person chosen by a
majority in interest of the stockholders presenpénson or represented by proxy and entitled te ttwtreat, who shall act as chairman. The
Secretary or in his or her absence an Assistanefeg or a person whom the chairman of the meetiadl appoint shall act as secretary of
the meeting and keep a record of the proceediregsdh

(b) The Board of Directors shall be entitled to makich rules or regulations for the conduct of mgeadf stockholders as it shall deem
necessary, appropriate or convenient. Subjectdb aules and regulations of the Board of Directdrany, the chairman of the meeting shall
have the right and authority to prescribe suchs;ukegulations and procedures and to do all suishasc in the judgment of the chairman, are
necessary, appropriate or convenient for the propeduct of the meeting including, without limitati establishing an agenda or order of
business for the meeting, rules and procedures&imntaining order at the meeting and the safethade present, limitations on participation
in such meeting to stockholders of record of thepGmtion and their duly authorized and constitygsukies, and such other persons as the
chairman shall permit, restrictions on entry to tieeting after the time fixed for the commencentieeteof, limitations an the time allotted
guestions or comment by participants and regulaifdhe opening and closing of the ballot. Unlesg] to the extent, determined by the
Board of Directors or the chairman of the meetinggtings of stockholders shall not be requiredetbddd 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 annualmgedtstockholders, other than business thattieeia) specified in the notice of meeting
(or any supplement thereto) given by or at thectioa of the Board of Directors (or any duly autlzed committee thereof), (b) otherwise
properly brought before the annual meeting by dhatirection of the Board of Directors (or anyydauthorized committee thereof) or (c)
otherwise properly brought before the annual mgdtinany stockholder of the Corporation (i) whaistockholder of record on the date of
the giving of the notice provided for in this sectiand on the record date for the determinaticstafkholders entitled to vote at such annual
meeting and (ii) who complies with the notice prbaees set forth in this sectic



(b) In addition to any other applicable requirenseior business to be properly brought before amahmeeting by a stockholder, such
stockholder must have given timely notice theregdrioper written form to the Secretary.

(c) To be timely, a stockholder's notice to ther8ery must be delivered to or mailed and receatetie principal executive office of the
Corporation not less than 60 days nor more thatia§@ prior to the anniversary date of the immedigieeceding annual meeting of
stockholders; provided, however, that in the evleat the annual meeting is called for a date thabt within 30 days before or after such
anniversary date, notice by the stockholder in otdée timely must be so received not later tiendlose of business on the tenth day
following the day on which such notice of the daft¢he annual meeting was mailed or public disalesaf the date of the annual meeting was
made, whichever first occurs.

(d) To be in proper written form, a stockholdeisice to the Secretary must set forth as to eadtemsuch stockholder proposes to bring
before the annual meeting (i) a brief descriptibthe business desired to be brought before thealnmeeting and the reasons for conducting
such business at the annual meeting, (ii) the remmderecord address of such stockholder, (iii) thescor series and number of shares of
capital stock of the Corporation which are owneddfigially or of record by such stockholder, (ivil@scription of all arrangements or
understandings between such stockholder and amy p#rson or persons (including their names andeadds) in connection with the
proposal of such business by such stockholder apdraterial interest of such stockholder in suckifiess and (v) a representation that such
stockholder intends to appear in person or by paixthe annual meeting to bring such business befar meeting.

(e) No business shall be conducted at the annuetimgeof stockholders except business brought befte annual meeting in accordance

the procedures set forth in this section; providedyever, that, once business has been propenightdefore the annual meeting in
accordance with such procedures, nothing in tii@eshall be deemed to preclude discussion bystogkholder of any such business. If
chairman of an annual meeting determines that basiwas not properly brought before the annualinteit accordance with the foregoing
procedures, the chairman shall declare to the mg#tat the business was not properly brought kefoe meeting and such business shall not
be transacted.

ARTICLE 1.
DIRECTORS

SECTION 3.1. GENERAL POWERS. The business andraff#ithis Corporation shall be managed by its BadrDirectors.

SECTION 3.2. NUMBER AND QUALIFICATIONS. The Board ®irectors shall fix, by resolution from time tnte, the number of
directors which shall constitute the whole Boardatctors; provided, however, that such numbell §lgano fewer than six and no more tl
fifteen. Directors need not be stockholders.

SECTION 3.3. ELECTION AND TERM. Upon the originalirig of the Second Restated Certificate of Incogpion (the "Effective Time"),
the Board of Directors shall |



divided into three classes to be designated asCl&ass Il and Class Ill. The Board of Directdrg resolution, shall designate the class in
which each of the directors then in office shafiyeeupon such classification. The terms of offiE¢he classes of directors so designated by
the Board of Directors shall expire at the timeshef annual meetings of the stockholders as follows

Class | on the first annual meeting of stockholdellswing the Effective Time, Class Il on the sadoannual meeting following the Effective
Time and Class Il on the third annual meetingdaihg the Effective Time, or thereafter in eachecaten their respective successors are
elected and qualified. At each subsequent annaatieh, the directors chosen to succeed those wkass are expiring shall be identified as
being of the same class as the directors whomghegeed, and shall be elected for a term expittitigeatime of the third succeeding annual
meeting of stockholders, or thereafter in each edsn their respective successors are electedwaddigd. The number of directorships st
be apportioned among the classes so as to mathtailasses as nearly equal in number as possible.

SECTION 3.4. VACANCIES. Vacancies, however resgjtiand newly created directorships resulting fraw imcrease in the authorized

number of directors may be filled by a majoritytieé directors then in office, although less theuarum, or by a sole remaining director.
Any director elected to fill such a vacancy or ngwileated directorship shall hold office for a tdhat shall coincide with the term of the

class to which such director shall have been alecte

SECTION 3.5. REMOVAL. Subject to any rights of thelders of any series of Preferred Stock to eldditeonal directors under specified
circumstances, any director, or the entire BoarDioéctors, may be removed from office at any titmet, only for cause and only by the
affirmative vote of the holders of at least sixty-and two-thirds percent (66 2/3%) of the outstagdstock entitled to vote 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 notice other than soesolution.

SECTION 3.7. REGULAR MEETINGS. The Board of Direxdanay provide by resolution for the time and plateegular meetings of the
Board of Directors, without notice other than suesolution.

SECTION 3.8. SPECIAL MEETINGS. Special meetingshef Board of Directors shall be called by the Ohain of the Board or the
President. The person calling the meeting mayhiexdpecific time and place of the meeting.

SECTION 3.9. NOTICE OF MEETING. Notice of any smdaneeting of the Board of Directors shall be giteeach director at his business
or residence in writing or by telegram or by telepé communication or by facsimile transmissiom#iled, such notice shall be deemed
adequately delivered when deposited in the UnitatkS mails so addressed, with postage thereomigregi least five days before such
meeting. If by telegram, such notice shall be dekauequately delivered when the telegram is dedivéo the telegraph company at least
twenty-four hours before such meeting. If by telepd, the notice shall be given at least twelve sipuior to the time set for the meeting. If
by facsimile transmission, the notice shall be degadequatel



delivered if transmitted at least twenty-four hobefore such meeting. Neither the business todmsacted at, nor the purpose of, any regular
or special meeting of the Board of Directors needjpecified in the notice of such meeting, excepafmendments to these By-laws as
provided under Article IX hereof. A meeting of tBeard of Directors may be held at any time withootice if all the directors are present or
if those not present waive notice of the meetingiiiting, either before 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 giving oftsumotice. Attendance by a director, without objectio the notice, at a meeting of the Board
of Directors shall constitute waiver of notice ath meeting.

SECTION 3.11. TELEPHONE PARTICIPATION. Directors ynparticipate in a meeting of the Board of Direstby means of conference
telephone or similar communications equipmentlipatsons participating in the meeting can heah edlcer. Participation in a meeting of 1
kind shall constitute presence in person at thetingpe

SECTION 3.12. QUORUM AND VOTING. A majority of thehole Board of Directors shall constitute a quoffiemthe transaction of
business. The vote of the majority of the direcfmesent at a meeting at which a quorum is predwit be the act of the Board of Directors
unless the vote of a greater number is requirestdyite, the Second Restated Certificate of Incatjom, or these By-laws.

SECTION 3.13. ACTION WITHOUT A MEETING. Any actiothat may be taken at a meeting of the directors Ibeataken without a
meeting if a consent in writing, setting forth tetion taken, is signed by all directors.

SECTION 3.14. COMPENSATION. By resolution of thedd of Directors, a director may be paid a fixecthsand any expenses, for
attendance at a meeting of the Board of Directdossuch payment shall preclude a director fromivéeg compensation for serving the
Corporation in any other capacity.

SECTION 3.15. NOMINATION OF DIRECTORS.

(a) Only persons who are nominated in accordanttetive following procedures shall be eligible fteaion as directors of the Corporation.
Nominations of persons for election to the Boar®wéctors may be made at any annual meeting ckbtiders, or at any special meeting
stockholders called for the purpose of electingators, (a) by or at the direction of the Boardogctors (or any duly authorized committee
thereof) or (b) by any stockholder of the Corparafi) who is a stockholder of record on the ddtthe giving of the notice provided for in
this section and on the record date for the detatitn of stockholders entitled to vote at suchtingeand (ii) who complies with the notice
procedures set forth in this section.

(b) In addition to any other applicable requirensefidr a nomination to be made by a stockholdesrh stockholder must have given timely
notice thereof in proper written form to the Seargiof the Corporatior



(c) To be timely, a stockholder's notice to ther8ery must be delivered to or mailed and receatdtie principal executive office of the
Corporation

(a) in the case of an annual meeting, not less@&Battays nor more than 90 days prior to the ansargrdate of the immediately preceding
annual meeting of stockholders; provided, howethet, in the event that the annual meeting is cdbed date that is not within 30 days
before or after such anniversary date, notice bystbckholder in order to be timely must be soivecknot later than the close of business on
the tenth day following the day on which such reti€ the date of the annual meeting was mailediblip disclosure of the date of the anr
meeting was made, whichever first occurs and (bhéncase of a special meeting of stockholdergdddir the purpose of electing directors,
not later than the close of business on the teagtfallowing the day on which notice of the datetttd special meeting was mailed or public
disclosure of the date of the special meeting wadanwhichever first occurs.

(d) To be in proper written form, a stockholdeitsice to the Secretary must set forth (a) as th @acson whom the stockholder proposes to
nominate for election as a director (i) the nange, dusiness address and residence address afrdmnp(ii) the principal occupation or
employment of the person, (iii) the class or sesied number of shares of capital stock of the Cagmn which are owned beneficially or of
record by the person and (iv) any other informatiglating to the person that would be requiredeaisclosed in a proxy statement or other
filings required to be made in connection with sitdition of proxies for election of directors puasiito Section 14 of the Securities Exchange
Act of 1934 (the "Exchange Act"), and the rules aggllations promulgated thereunder, and (b) éisestockholder giving the notice (i) the
name and record address of such stockholderhéitlass or series and number of shares of capitelk of the Corporation which are owned
beneficially or of record by such stockholder) (@idescription of all arrangements or understagglretween such stockholder and each
proposed nominee and any other person or persoelading their names and addresses) pursuant tchvithé nominations(s) are to be made
by such stockholder, (iv) a representation thahsiockholder intends to appear in person or byypab the meeting to nominate the persons
named in its notice and (v) any other informatielating to such stockholder that would be requitebe disclosed in a proxy statement or
other filings required to be made in connectiorhveiblicitation of proxies for election of directgrarsuant to Section 14 of the Exchange Act
and the rules and regulations promulgated thereudieh notice must be accompanied by a writterse&oinof each proposed nominee to
being named as a nominee and to serve as a diiketected.

(e) No person shall be eligible for election asraador of the Corporation unless nominated in adance with the procedures set forth in this
section. If the chairman of the meeting determthes a nomination was not made in accordance Wwétfdregoing procedures, the chairman
shall declare to the meeting that the nominatios defective and such defective nomination shatlibeegarded.

ARTICLEIV.
BOARD COMMITTEES

SECTION 4.1. FORMATION OF COMMITTEES. The BoardDirectors by resolution may create committees, eacisisting of two or
more directors, which committees shall hold officesuch time and have such powers and perform



duties as may from time to time be assigned to theiine Board of Directors. Three committees haewipusly been formed: the executive
committee, the compensation committee and the aodimittee.

SECTION 4.2. EXECUTIVE COMMITTEE. The executive comttee shall have all the powers of the Board atbBiors in the management
of the normal and ordinary business and affaitthefCorporation at all times when the Board of Blioes is not in session. The executive
committee shall have the following specific powkrs

(a) review and approve business plans of subsidiamnd make recommendations concerning such mahe aippropriate subsidiary board of
directors; and

(b) delegate authority to one or more persons toabehalf of the Corporation or its subsidiarigbether pursuant to a power of attorney or
otherwise, and to establish policies regarding sletbgations of authority.

SECTION 4.3. COMPENSATION COMMITTEE. The compeneatcommittee shall have the duties to recommerided@oard of Director:
(a) the base salary or wage ranges of all employbEthe amounts and forms of compensation, inolyétringe benefits and bonuses, as well
as stock options and incentive compensation ritjfatisapply or may apply to employees; (c) the aidopand implementation of any new or
modified forms of compensation; (d) the suspensitimination or restriction of any presently exigtiforms of compensation; and (e) plans
concerning the orderly succession of officers agylkanagement personnel.

SECTION 4.4. AUDIT COMMITTEE. None of the memberfsloe audit committee shall be directly involvedlire supervision or
management of the financial affairs of this Corpioraor any of its subsidiaries.

(a) The books, records, and accounts of the Cadtipareay be audited periodically by independentligiiiccountants. In connection with the
audit process, the audit committee shall havedheviing duties to:

(i) make recommendations about the appointmergntiein, and termination of independent public actants;
(i) make recommendations about the scope of tid@& and audit procedures;

(iii) review for the Board of Directors all recomnmations made by the independent public accoungdrutst accounting methods and matters
which are relevant to the Corporation; and

(iv) review with the independent public accountahtsse aspects of the following matters which pertiathe Corporation, upon completion
of their audit: (a) the financial statements and i@port or opinion proposed to be rendered in ectian therewith; (b) the independent pu
accountants' perceptions of the personnel resperfsibthe Corporation's financial and accountingiters; (c) the cooperation which the
independent public accountal



receive during the course of their audit; (d) thieeet which the resources of the Corporation werghould be utilized to minimize the audit
fee; (e) any significant transactions which wergindghe ordinary, routine, and regular course usibess of the Corporation; (f) any chang
accounting principles, policies or standards; (g3ignificant adjustments proposed by the indegengublic accountants; (h) general poli
and procedures relating to internal auditing andrfcial costs which pertain to the Corporation; @hdny recommendations which the
independent public accountants may have with regpeoternal financial controls, choice of accdngtpolicies and principles or
management reporting systems.

(b) The audit committee shall meet periodicallyhattie staff responsible for the Corporation's firiahand accounting matters to review and
discuss the scope of internal accounting procedamdscontrols then in effect and the extent to Whicy recommendations made by the
independent public accountants or any internaltatglhave been implemented.

(c) The audit committee shall direct and supergisg investigation into any matter brought to itetion within the scope of its duties which
it believes is necessary. The audit committee ratgin outside consultants in connection with arghsnvestigation.

(d) The audit committee shall monitor business fixas of the Corporation as set forth in the wnitpelicies of the Corporation, such as
compliance with antitrust policies and other p@gias directed by the Board of Directors.

(e) The audit committee shall prepare and presetiitet Board of Directors a report covering its\atiis twice yearly at regular meetings of
the Board of Directors or more often, when congdarecessary, to report a material irregularity.

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 General Corporatiaw. In addition, no committee shall act contriar a fundamental policy or method of
conducting the business of the Corporation. No catemshall have the specific powers conferred ugoonother committee by these By-
laws.

SECTION 4.6. GENERAL. Any committee member may émoved by the Board of Directors at any time withzause. The Board of
Directors may designate a chairman of a commiftke.following provisions of the By-laws, which applicable to the Board of Directors,
shall also govern each Board of Directors commitBsetion 3.4 (vacancies), Section 3.10 (waiveratice), Section

3.11 (telephone participation), Section 3.12 (quoand voting), and Section

3.13 (action without a meeting). Each committee @agpt its own rules of procedure and such ruleg goern the call, time, place, and
notice of meetings. Each committee may keep ap@@pminutes of such proceedings and shall replostgmificant actions at regular
meetings of the Board of Directo



ARTICLE V.
OFFICERS

SECTION 5.1. NUMBER. The officers of the Corporatishall include a President and a Secretary. Tteedof Directors may elect
additional officers and appoint agents as it det@esinecessary. Any two or more offices may be hglthe same person, except the offices
of President and Secretary. The Board of Diredtoits discretion may also elect a Chairman ofBloard.

SECTION 5.2. ELECTION AND QUALIFICATION. The Presdt and Secretary shall be elected at the annustimyeof the Board of
Directors. Other officers may be elected by therBaxd Directors from time to time. The Chairmartioé Board, if any, and the President
shall be directors of the Corporation, and shoulg@ne of them cease to be a director, he shalDIPACTO cease to be such officer.

SECTION 5.3. TERM. Each officer shall hold officetill his successor is elected and qualified orlunisi earlier resignation or removal. Any
officer may resign at any time upon written noticghe Corporation.

SECTION 5.4. REMOVAL. Any officer elected by the &al of Directors may be removed by a majority &f thembers of the whole Board
of Directors whenever, in their judgment, the besdrest of the Corporation would be served therdlyelected officer shall have any
contractual rights against the Corporation for cengation by virtue of such election beyond the datle election of his successor, his
death, his resignation or his removal, whicheveamgghall first occur, except as otherwise proviteain employment contract or under an
employee deferred compensation plan.

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

SECTION 5.6. CHAIRMAN OF THE BOARD. The Chairmantbi Board shall be a director and shall presiddl abeetings of the Board
Directors at which he shall be present, and slaletsuch power and perform such duties as may tirneto time be assigned to him by the
Board of Directors.

SECTION 5.7. PRESIDENT. The President shall, whers@nt, preside at all meetings of the stockhoJdard, in the absence of the
Chairman of the Board, at meetings of the BoarDiodctors. He shall have power to call special imgstof the stockholders, of the Board of
Directors or of the Executive Committee at any titde shall be the chief executive officer of ther@wation, and shall have the general
direction of the business, affairs and propertihef Corporation, and of its several officers analdimve and exercise all such powers and
discharge such duties as usually pertain to theeolif President.

SECTION 5.8. VICE-PRESIDENTS. The Vice-Presideiftany, or any of them, shall, subject to the dii@t of the Board of Directors, at
the request of the President or in his absende, @ase of his inability to perform his duties fr@amy cause, perform the duties of the
President, and, when so acting, shall have alptveers of, and be subject to all restrictions upbe,President. The Videresidents shall als
perform such other duties as may be assign



them by the Board of Directors, and the Board g&Btors may determine the order of priority amdmen.

SECTION 5.9. SECRETARY. The Secretary shall perfstroh duties as are incident to the office of Sacyeor as may from time to time
assigned to him by the Board of Directors, or aspaescribed by these By-laws.

SECTION 5.10.. TREASURER. The Treasurer shall perfeuch duties and have powers as are usuallydntio the office of Treasurer or
which may be assigned to him by the Board of Daoexct

SECTION 5.11. COMPENSATION. The compensation obéficers shall be fixed by the Board of Directofs officer who is also a
director may be compensated in both capacities.

SECTION 5.12. BONDING. Any officer, agent or empéeyof the Corporation, if so required by the Baafr®irectors, shall be bonded for
the faithful performance of his duties, with su@nalties, conditions and security as the Boardigdfors may require.

ARTICLE VI.
STOCK

SECTION 6.1. STOCK CERTIFICATES. The directors skatermine the form of certificates which represamnership of shares of the
Corporation. Each certificate shall contain thedeok name and the number of shares issued. Eddcate shall be signed by the President
or any Vice President and the Secretary or thestesi Secretary. Each certificate shall be impcegsth the corporate seal. Each certificate
shall be consecutively numbered. The name and ssldfehe person to whom the shares are issudtftvatnumber of shares and date of
issue, shall be entered in the stock ledger ofCimgoration.

SECTION 6.2. TRANSFER OF STOCK. Transfers of shatesd| be made only on the stock transfer bookk@Corporation. On surrender
to the Corporation of a stock certificate propemhdorsed by the holder of record or accompaniea fpper evidence of authority to trans
a new certificate shall be issued to the persoitieshtHowever, the requirements of any applicadtek transfer restriction agreement must
also be satisfied. The old certificate shall beceded and the transaction recorded in the stodieled

SECTION 6.3. LOST CERTIFICATES. The Corporationlsissue a new stock certificate in place of aitiegte previously issued, if the
holder: (a) claims by affidavit that the certifiedtas been lost, destroyed, or stolen; and (bsdhe Corporation a bond or other indemnity as
the directors determine appropriate.

SECTION 6.4. REGISTERED STOCKHOLDERS. The persowlmse name shares are registered in the Corpo'sasitock ledger shall be
deemed by the Corporation to be the owner of tsbaees for all purposes. The Corporation shalbeatquired to recognize any equitabl
other claim or interest in such shares by any gbkeeson, whether or not it has actual or otherceatf such claim



ARTICLE VII.
MISCELLANEOUS

SECTION 7.1. SEAL. The corporate seal shall contiagname of the Corporation as well as the wo@tsgorate Seal" and "Delaware".
SECTION 7.2. FISCAL YEAR. The fiscal year of ther@oration shall be determined by resolution of Bward of Directors.

SECTION 7.3. CONTRACTS, ETC. The directors shatkdmine by resolution which persons shall be emped/ié sign contracts, bids,
proposals, certificates and other instruments @fGbrporation. Such authority may be general oficed to specific instances.

SECTION 7.4. CHECKS, ETC. All checks or demandsnfimmey and notes of the Corporation shall be sidnyeslich officer or officers or
such other person or persons as the Board of Direatay from time to time designate.

SECTION 7.5. DIVIDENDS. Dividends upon the captédck of the Corporation, subject to the provisiohthe Second Restated Certificate
of Incorporation, may be declared by the Board ibé€iors or a committee of the Board of Directdrary regular or special meeting,
pursuant to law. Dividends may be paid in casipraperty or in shares of the capital stock.

SECTION 7.6. RESERVES. Before payment of any dintithere may be set aside out of any funds of tirp@ation available for dividen
such sum or sums as the directors from time to,timtheir absolute discretion, determine propea asserve fund to meet contingencies, or
for repairing or maintaining any property of ther@aration or for such other purpose as the diractball think conducive to the interest of
the Corporation, and the directors may abolishsargh reserve in the manner in which it was created.

SECTION 7.7. VOTING STOCK OF OTHER CORPORATIONS.ceépt as otherwise ordered by the Board of DirectbesChairman of th
Board or the President shall have full power aralfedf the Corporation to attend and to act anddie at any meeting of the stockholders of
any other corporation of which the Corporation &a@ckholder and to execute a proxy to any othesqueto represent the Corporation at any
such meeting.

ARTICLE VIII.
INDEMNIFICATION

SECTION 8.1. NON-DERIVATIVE SUITS. The Corporatighall indemnify any person who was or is a partisdhreatened to be made a
party to any threatened, pending or complete actioit or proceeding, whether civil, criminal, adistrative, or investigative (other than an
action by or in the right of the Corporation), l®ason of the fact that he is or was a directorc@ff employee or agent of the Corporation, or
is or was serving at the request of the Corpora®a director, officer, employee or agent of aaotdorporation, partnership, joint venture,
trust or other enterprise, against expenses (inmguakttorneys' fees), judgments, fines and amopaits in settlement actually and reasonably
incurred by him in connection with such actiont swiproceeding if he acted in good faith and imanner he



reasonably believed to be in or not opposed td#st interests of the Corporation, and, with resfzeany criminal action or proceeding, had
no reasonable cause to believe his conduct wasvfuild he termination of any action, suit or prodewgy by judgment, order, settlement,
conviction, or upon a plea of nolo contendere ®eguivalent, shall not, of itself, create a pregtiom that the person did not act in good faith
and in a manner which he reasonable believed to benot opposed to the best interests of the @atjon, and, with respect to any criminal
action or proceeding, had reasonable cause tovbdiis conduct was unlawful.

SECTION 8.2. DERIVATIVE SUITS. The Corporation shaldemnify any person who was or is a party dhigeatened to be made a part
any threatened, pending or completed action orbgudr in the right of the Corporation to procurpidgment in its favor by reason of the fact
that he is or was a director, officer, employeagent of the Corporation, or is or was servindnatrequest of the Corporation as a director,
officer, employee or agent of another corporatparfnership, joint venture, trust or other entesgprgainst expenses (including attorneys'
fees) actually and reasonably incurred by him inneaction with the defense or settlement of suctoaatr suit if he acted in good faith and in
a manner he reasonably believed to be in or nobsgapto the best interest of the Corporation aweépmbthat no indemnification shall be
made in respect of any claim, issue or matter aghioh such person shall have been adjudged t@mble lto the Corporation unless and only
to the extent that the Court of Chancery or thatdouvhich such action or suit was brought shatiedmine upon application that, despite the
adjudication of liability but in view of all the mumstances of the case, such person is fairlyeagbnably entitled to indemnity for such
expenses which the Court of Chancery or such atnnrt shall deem proper.

SECTION 8.3. EXTENT OF INDEMNIFICATION. To the extethat a director, officer, employee or agenthaf Corporation has been
successful on the merits or otherwise in defensmgfaction, suit or proceeding referred to in BacB.1 or 8.2 above, or in defense of any
claim, issue or matter therein, he shall be indésthiagainst expenses (including attorneys' feesjadly and reasonably incurred by him in
connection therewith.

SECTION 8.4. APPROVAL OF INDEMNIFICATION. Any indenification under Section 8.1 or 8.2 above (unlesteed by a court) shall
be made by the Corporation only as authorizedersiecific case upon a determination that indewatifn of the director, officer, employee
or agent is proper in the circumstances becausasenet the applicable standard of conduct sét fort

Section 8.1 or 8.2 above. Such determination steathade (1) by the Board of Directors by a majordte of a quorum consisting of direct
who were not parties to such action, suit or prdseg (2) if such a quorum is not obtainable, eereif obtainable, a quorum of disinterested
directors so directs, by independent legal couinsalwritten opinion or (3) by the affirmative vatéthe holders of 51% of the outstanding
shares of Common Stock of the Corporation.

SECTION 8.5. ADVANCES. Expenses (including attorsidges) incurred in defending a civil, criminalp@nistrative or investigative
action, suit or proceeding shall be paid by thepGaation in advance of the final disposition of ls@ction, suit or proceeding upon receipt of
an undertaking by or on behalf of the directoricaff, employee or agent to repay such amountshatl ultimately be determined that he is
not entitled to be indemnified by the Corporatisreaithorized in this Article VIII



SECTION 8.6. NONEXCLUSIVITY. The indemnification and advancementesfpenses provided by, or granted pursuant toAtttisle VI
shall not be deemed exclusive of any other righighiich any person seeking indemnification may fttéled under any By-law, agreement,
vote of stockholders or disinterested directortheowise, both as to action in his official capgeihd as to action in another capacity while
holding such office, and shall continue as to &@emwho has ceased to be a director, officer, epgplor agent and shall inure to the benefit
of the heirs, executors and administrators of qesson.

SECTION 8.7. INSURANCE. The Corporation shall h@esver to purchase and maintain insurance on behalfiy person who is or was a
director, officer, employee or agent of the Corpiora or is or was serving at the request of thepGration as director, officer, employee or
agent of another corporation, partnership, joimtuee, trust or other enterprise against any lighélsserted against him and incurred by him
in any such capacity or arising out of his statuswch, whether or not the Corporation would haeggower to indemnify him against such
liability under the provisions of this Section &7under the provisions of any applicable law gulation.

ARTICLE IX.
AMENDMENTS

SECTION 9.1. These By-laws may be repealed, altene@nded or rescinded and new by-laws may be eddyytthe majority vote of the
Board of Directors or by the affirmative vote oftgi-six and two-thirds percent (66-2/3%) of thestahding stock entitled to vote thereon.

Dated: May 27, 1999

End of Filing
Pewerad By Iil}{i;\[_im

n

© 2005 | EDGAR Online, Inc.



