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Exhibit 5G 

All text is new. 

 

AMENDED AND RESTATED BYLAWS 

 

OF 

 

NORTH AMERICA CASIN HOLDINGS, INC. 

ARTICLE 1 

OFFICES 

1.1 Registered Office.  The registered office of North America Casin 

Holdings, Inc. (the “Corporation”) in the State of Delaware shall be at the principal office of 

National Corporate Research, Ltd., 850 New Burton Road, Suite 201, Dover, Delaware 19904, 

County of Kent.  The name of the registered agent of the Corporation at such address is National 

Corporate Research, Ltd. 

1.2 Other Offices.  The Corporation may also have an office or offices at any 

other place or places within or without the State of Delaware as the Board of Directors of the 

Corporation (the “Board”) may from time to time determine or the business of the Corporation 

may from time to time require. 

ARTICLE 2 

MEETINGS OF STOCKHOLDERS 

2.1 Annual Meetings.  The annual meeting of stockholders of the Corporation 

for the election of directors of the Corporation (“Directors”), and for the transaction of such other 

business as may properly come before such meeting, shall be held at such place, date and time as 

shall be fixed by the Board and designated in the notice or waiver of notice of such annual 

meeting; provided, however, that no annual meeting of stockholders need be held if all actions, 
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including the election of Directors, required by the General Corporation Law of the State of 

Delaware (the “General Corporation Law”) to be taken at such annual meeting are taken by 

written consent in lieu of meeting pursuant to Section 2.9 hereof. 

2.2 Special Meetings.  Special meetings of stockholders for any purpose or 

purposes may be called by the Board or the Chairman of the Board of the Corporation (the 

“Chairman”), the President of the Corporation (the “President”) or the Secretary of the 

Corporation (the “Secretary”) or by the recordholders of at least a majority of the shares of 

common stock of the Corporation issued and outstanding (“Shares”) and entitled to vote thereat, 

to be held at such place, date and time as shall be designated in the notice or waiver of notice 

thereof. 

2.3 Notice of Meetings.   

2.3.1  Except as otherwise provided by law, written notice of each annual 

or special meeting of stockholders stating the place, date and time of such meeting and, in the 

case of a special meeting, the purpose or purposes for which such meeting is to be held, shall be 

given personally or by first-class mail (airmail in the case of international communications) to 

each recordholder of Shares (a “Stockholder”) entitled to vote thereat, not less than 10 nor more 

than 60 days before the date of such meeting.  If mailed, such notice shall be deemed to be given 

when deposited in the United States mail, postage prepaid, directed to the Stockholder at such 

Stockholder’s address as it appears on the records of the Corporation.  If, prior to the time of 

mailing, the Secretary shall have received from any Stockholder a written request that notices 

intended for such Stockholder are to be mailed to some address other than the address that 
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appears on the records of the Corporation, notices intended for such Stockholder shall be mailed 

to the address designated in such request. 

2.3.2 Notice of a special meeting of Stockholders may be given by the 

person or persons calling the meeting, or, upon the written request of such person or persons, 

such notice shall be given by the Secretary on behalf of such person or persons.  If the person or 

persons calling a special meeting of Stockholders give notice thereof, such person or persons 

shall deliver a copy of such notice to the Secretary.  Each request to the Secretary for the giving 

of notice of a special meeting of Stockholders shall state the purpose or purposes of such 

meeting. 

2.4 Waiver of Notice.  Notice of any annual or special meeting of 

Stockholders need not be given to any Stockholder who files a written waiver of notice with the 

Secretary, signed by the person entitled to notice, whether before or after such meeting.  Neither 

the business to be transacted at, nor the purpose of, any meeting of Stockholders need be 

specified in any written waiver of notice thereof.  Attendance of a Stockholder at a meeting, in 

person or by proxy, shall constitute a waiver of notice of such meeting, except when such 

Stockholder attends a meeting for the express purpose of objecting, at the beginning of the 

meeting, to the transaction of any business on the grounds that the notice of such meeting was 

inadequate or improperly given. 

2.5 Adjournments.  Whenever a meeting of Stockholders, annual or special, is 

adjourned to another date, time or place, notice need not be given of the adjourned meeting if the 

date, time and place thereof are announced at the meeting at which the adjournment is taken.  If 

the adjournment is for more than 30 days, or if after the adjournment a new record date is fixed 
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for the adjourned meeting, a notice of the adjourned meeting shall be given to each Stockholder 

entitled to vote thereat.  At the adjourned meeting, any business may be transacted which might 

have been transacted at the original meeting. 

2.6 Quorum.  Except as otherwise provided by law or the Certificate of 

Incorporation of the Corporation (the “Certificate of Incorporation”), the recordholders of a 

majority of the Shares entitled to vote thereat, present in person or by proxy, shall constitute a 

quorum for the transaction of business at all meetings of Stockholders, whether annual or special.  

If, however, such quorum shall not be present in person or by proxy at any meeting of 

Stockholders, the Stockholders entitled to vote thereat may adjourn the meeting from time to 

time in accordance with Section 2.5 hereof until a quorum shall be present in person or by proxy. 

2.7 Voting.  Each Stockholder holding voting Shares shall be entitled to one 

vote for each such Share held of record by such Stockholder.  Except as otherwise provided by 

law or the Certificate of Incorporation, when a quorum is present at any meeting of Stockholders, 

the vote of the recordholders of a majority of the voting Shares constituting such quorum shall 

decide any question brought before such meeting. 

2.8 Proxies.  Each Stockholder entitled to vote at a meeting of Stockholders or 

to express, in writing, consent to or dissent from any action of Stockholders without a meeting 

may authorize another person or persons to act for such Stockholder by proxy.  Such proxy shall 

be filed with the Secretary before such meeting of Stockholders or such action of Stockholders 

without a meeting, at such time as the Board may require.  No proxy shall be voted or acted upon 

more than three years from its date, unless the proxy provides for a longer period. 
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2.9 Stockholders’ Consent in Lieu of Meeting.  Any action required by the 

General Corporation Law to be taken at any annual or special meeting of Stockholders, and any 

action which may be taken at any annual or special meeting of Stockholders, may be taken 

without a meeting, without prior notice and without a vote, if a consent in writing, setting forth 

the action so taken, shall be signed by the recordholders of voting Shares having not less than the 

minimum number of votes necessary to authorize or take such action at a meeting at which the 

recordholders of all Shares entitled to vote thereon were present and voted. 

ARTICLE 3 

BOARD OF DIRECTORS 

3.1 General Powers.  The business and affairs of the Corporation shall be 

managed by or under the direction of the Board, which may exercise all such powers of the 

Corporation and do all such lawful acts and things as are not by law, the Certificate of 

Incorporation or these Bylaws directed or required to be exercised or done by Stockholders. 

3.2 Number and Term of Office.  The number of Directors shall be one or 

such other number as shall be fixed from time to time by the Board.  Directors need not be 

Stockholders.  Directors shall be elected at the annual meeting of Stockholders or, if, in 

accordance with Section 2.1 hereof, no such annual meeting is held, by written consent in lieu of 

meeting pursuant to Section 2.9 hereof, and each Director shall hold office until his successor is 

elected and qualified, or until his earlier death or resignation or removal in the manner 

hereinafter provided. 

3.3 Resignation.  Any Director may resign at any time by giving written 

notice to the Board, the Chairman or the Secretary.  Such resignation shall take effect at the time 
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specified in such notice or, if the time be not specified, upon receipt thereof by the Board, the 

Chairman or the Secretary, as the case may be.  Unless otherwise specified therein, acceptance of 

such resignation shall not be necessary to make it effective. 

3.4 Removal. Until the election of directors at the special meeting of stockholders 

referenced in paragraph (4) of Article V of the Certificate of Incorporation, any or all of the 

Directors may be removed, with or without cause, at any time by vote of the recordholders of a 

majority of the Shares then entitled to vote at an election of Directors, or by written consent of 

the recordholders of voting Shares pursuant to Section 2.9 hereof.  After the election of directors 

at the special meeting of stockholders referenced in paragraph (4) of Article V of the Certificate 

of Incorporation, any or all of the Directors may be removed, only for cause, by vote of the 

recordholders of a majority of the Shares then entitled to vote at an election of Directors, or by 

written consent of the recordholders of voting Shares pursuant to Section 2.9 hereof. 

3.5 Vacancies.  Vacancies occurring on the Board as a result of the removal of 

Directors without cause may be filled only by vote of the recordholders of a majority of the 

Shares then entitled to vote at an election of Directors, or by written consent of such 

recordholders pursuant to Section 2.9 hereof.  Vacancies occurring on the Board for any other 

reason, including, without limitation, vacancies occurring as a result of the creation of new 

directorships that increase the number of Directors, may be filled by such vote or written consent 

or by vote of the Board or by written consent of the Directors pursuant to Section 3.8 hereof.  If 

the number of Directors then in office is less than a quorum, such other vacancies may be filled 

by vote of a majority of the Directors then in office or by written consent of all such Directors 

pursuant to Section 3.8 hereof.  Unless earlier removed pursuant to Section 3.4 hereof, each 
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Director chosen in accordance with this Section 3.5 shall hold office until the next annual 

election of Directors by the Stockholders and until his successor shall be elected and qualified. 

3.6 Meetings.   

3.6.1   Annual Meetings. As soon as practicable after each annual 

election of Directors by the Stockholders, the Board shall meet for the purpose of transacting the 

business of the Corporation, unless it shall have transacted all such business by written consent 

pursuant to Section 3.8 hereof. 

3.6.2 Other Meetings.  Other meetings of the Board shall be held at such 

times as the Chairman, the President, the Secretary or a majority of the Board shall from time to 

time determine. 

3.6.3 Notice of Meetings.  The Secretary shall give written notice to 

each Director of each meeting of the Board, which notice shall state the place, date, time and 

purpose of such meeting.  Notice of each such meeting shall be given to each Director, if by 

mail, addressed to him at his residence or usual place of business, at least two business days 

before the day on which such meeting is to be held, or shall be sent to him at such place by 

telecopy, telegraph, cable, or other form of recorded communication, or be delivered personally 

or by telephone not later than the day before the day on which such meeting is to be held.  A 

written waiver of notice, signed by the Director entitled to notice, whether before or after the 

time of the meeting referred to in such waiver, shall be deemed equivalent to notice.  Neither the 

business to be transacted at, nor the purpose of any meeting of the Board need be specified in 

any written waiver of notice thereof.  Attendance of a Director at a meeting of the Board shall 

constitute a waiver of notice of such meeting, except as provided by law. 
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3.6.4 Place of Meetings.  The Board may hold its meetings at such place 

or places within or without the State of Delaware as the Board or the Chairman may from time to 

time determine, or as shall be designated in the respective notices or waivers of notice of such 

meetings. 

3.6.5 Quorum and Manner of Acting.  One-third of the total number of 

Directors then in office (but in no event less than two if the total number of directorships, 

including vacancies, is greater than one and in no event a number less than one-third of the total 

number of directorships, including vacancies) shall be present in person at any meeting of the 

Board in order to constitute a quorum for the transaction of business at such meeting, and the 

vote of a majority of those Directors present at any such meeting at which a quorum is present 

shall be necessary for the passage of any resolution or act of the Board, except as otherwise 

expressly required by law, the Certificate of Incorporation or these Bylaws.  In the absence of a 

quorum for any such meeting, a majority of the Directors present thereat may adjourn such 

meeting from time to time until a quorum shall be present. 

3.6.6 Organization.  At each meeting of the Board, one of the following 

shall act as chairman of the meeting and preside, in the following order of precedence: 

3.6.6.1 the Chairman; 

3.6.6.2 the President; 

3.6.6.3 any Director chosen by a majority of the Directors present. 

3.6.6.4 The Secretary or, in the case of his absence, any person (who shall 

be Assistant Secretaries of the Corporation (each, an “Assistant Secretary”), if an Assistant 
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Secretary is present) whom the chairman of the meeting shall appoint shall act as secretary of 

such meeting and keep the minutes thereof. 

3.7 Committees of the Board.  The Board may, by resolution passed by a 

majority of the whole Board, designate one or more committees, each committee to consist of 

one or more Directors.  The Board may designate one or more Directors as alternate members of 

any committee, who may replace any absent or disqualified member at any meeting of such 

committee.  In the absence or disqualification of a member of a committee, the member or 

members thereof present at any meeting and not disqualified from voting, whether or not he or 

they constitute a quorum, may unanimously appoint another Director to act at the meeting in the 

place of any such absent or disqualified member.  Any committee of the Board, to the extent 

provided in the resolution of the Board designating such committee, shall have and may exercise 

all the powers and authority of the Board in the management of the business and affairs of the 

Corporation, and may authorize the seal of the Corporation to be affixed to all papers which may 

require it; provided, however, that no such committee shall have such power or authority in 

reference to amending the Certificate of Incorporation (except that such a committee may, to the 

extent authorized in the resolution or resolutions providing for the issuance of shares of stock 

adopted by the Board as provided in Section 151(a) of the General Corporation Law, fix the 

designations and any of the preferences or rights of such shares relating to dividends, 

redemption, dissolution, any distribution of assets of the Corporation or the conversion into, or 

the exchange of such shares for, shares of any other class or classes of stock of the Corporation 

or fix the number of shares of any series of stock or authorize the increase or decrease of the 

shares of any series), adopting an agreement of merger or consolidation under Section 251 or 252 
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of the General Corporation Law, recommending to the Stockholders the sale, lease or exchange 

of all or substantially all the Corporation’s property and assets, recommending to the 

Stockholders a dissolution of the Corporation or the revocation of a dissolution, or amending 

these Bylaws; provided further, however, that, unless expressly so provided in the resolution of 

the Board designating such committee, no such committee shall have the power or authority to 

declare a dividend, to authorize the issuance of stock, or to adopt a certificate of ownership and 

merger pursuant to Section 253 of the General Corporation Law.  Each committee of the Board 

shall keep regular minutes of its proceedings and report the same to the Board when so requested 

by the Board. 

3.8 Directors’ Consent in Lieu of Meeting.  Any action required or permitted 

to be taken at any meeting of the Board or of any committee thereof may be taken without a 

meeting, without prior notice and without a vote, if a consent in writing, setting forth the action 

so taken, shall be signed by all the members of the Board or such committee and such consent is 

filed with the minutes of the proceedings of the Board or such committee. 

3.9 Action by Means of Telephone or Similar Communications Equipment.  

Any one or more members of the Board, or of any committee thereof, may participate in a 

meeting of the Board or such committee by means of conference telephone or similar 

communications equipment by means of which all persons participating in the meeting can hear 

each other, and participation in a meeting by such means shall constitute presence in person at 

such meeting. 

3.10 Compensation.  Unless otherwise restricted by the Certificate of 

Incorporation, the Board may determine the compensation of Directors.  In addition, as 
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determined by the Board, Directors may be reimbursed by the Corporation for their expenses, if 

any, in the performance of their duties as Directors.  No such compensation or reimbursement 

shall preclude any Director from serving the Corporation in any other capacity and receiving 

compensation therefor. 

ARTICLE 4 

OFFICERS 

4.1 Officers.  The officers of the Corporation shall be the Chairman, the 

President, the Chief Financial Officer of the Corporation (the “Chief Financial Officer”), the 

Secretary and may include one or more Vice Presidents, one or more Treasurers, one or more 

Assistant Secretaries, one or more Assistant Treasurers of the Corporation (“Assistant 

Treasurers”) and one or more Chairman Emeritus.  Any two or more offices may be held by the 

same person. 

4.2 Authority and Duties.  All officers shall have such authority and perform 

such duties in the management of the Corporation as may be provided in these Bylaws or, to the 

extent not so provided, by resolution of the Board. 

4.3 Term of Office, Resignation and Removal.   

4.3.1 Each officer shall be appointed by the Board and shall hold office 

for such term as may be determined by the Board.  Each officer shall hold office until his 

successor has been appointed and qualified or his earlier death or resignation or removal in the 

manner hereinafter provided.  The Board may require any officer to give security for the faithful 

performance of his duties. 
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4.3.2 Any officer may resign at any time by giving written notice to the 

Board, the Chairman, the President or the Secretary.  Such resignation shall take effect at the 

time specified in such notice or, if the time be not specified, upon receipt thereof by the Board, 

the Chairman, the President or the Secretary, as the case may be.  Unless otherwise specified 

therein, acceptance of such resignation shall not be necessary to make it effective. 

4.3.3 All officers and agents appointed by the Board shall be subject to 

removal, with or without cause, at any time by the Board or by the action of the recordholders of 

a majority of the Shares entitled to vote thereon. 

4.4 Vacancies.  Any vacancy occurring in any office of the Corporation, for 

any reason, shall be filled by action of the Board.  Unless earlier removed pursuant to Section 4.3 

hereof, any officer appointed by the Board to fill any such vacancy shall serve only until such 

time as the unexpired term of his predecessor expires unless reappointed by the Board. 

4.5 The Chairman.  The Chairman shall have the power to call special 

meetings of Stockholders, to call special meetings of the Board and, if present, to preside at all 

meetings of Stockholders and all meetings of the Board.  The Chairman shall perform all duties 

incident to the office of Chairman of the Board and all such other duties as may from time to 

time be assigned to him by the Board or these Bylaws. 

4.6 The President.  The President shall be the chief executive officer of the 

Corporation and shall have general and active management and control of the business and 

affairs of the Corporation, subject to the control of the Board, and shall see that all orders and 

resolutions of the Board are carried into effect.  The President shall perform all duties incident to 
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the office of President and all such other duties as may from time to time be assigned to him by 

the Board or these Bylaws. 

4.7 Vice Presidents.  Vice Presidents, if any, in order of their seniority or in 

any other order determined by the Board, shall generally assist the President and perform such 

other duties as the Board or the President shall prescribe, and in the absence or disability of the 

President, shall perform the duties and exercise the powers of the President. 

4.8 The Secretary.  The Secretary shall, to the extent practicable, attend all 

meetings of the Board and all meetings of Stockholders and shall record all votes and the 

minutes of all proceedings in a book to be kept for that purpose, and shall perform the same 

duties for any committee of the Board when so requested by such committee.  He shall give or 

cause to be given notice of all meetings of Stockholders and of the Board, shall perform such 

other duties as may be prescribed by the Board, the Chairman or the President and shall act under 

the supervision of the Chairman.  He shall keep in safe custody the seal of the Corporation and 

affix the same to any instrument that requires that the seal be affixed to it and which shall have 

been duly authorized for signature in the name of the Corporation and, when so affixed, the seal 

shall be attested by his signature or by the signature of the Treasurer or an Assistant Secretary or 

Assistant Treasurer of the Corporation.  He shall keep in safe custody the certificate books and 

stockholder records and such other books and records of the Corporation as the Board, the 

Chairman or the President may direct and shall perform all other duties incident to the office of 

Secretary and such other duties as from time to time may be assigned to him by the Board, the 

Chairman or the President. 
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4.9 Assistant Secretaries.  Assistant Secretaries of the Corporation, if any, in 

order of their seniority or in any other order determined by the Board, shall generally assist the 

Secretary and perform such other duties as the Board or the Secretary shall prescribe, and, in the 

absence or disability of the Secretary, shall perform the duties and exercise the powers of the 

Secretary. 

4.10 The Chief Financial Officer.  The Chief Financial Officer shall have the 

care and custody of all the funds of the Corporation and shall deposit such funds in such banks or 

other depositories as the Board, or any officer or officers, or any officer and agent jointly, duly 

authorized by the Board, shall, from time to time, direct or approve.  He shall disburse the funds 

of the Corporation under the direction of the Board and the President.  He shall keep a full and 

accurate account of all moneys received and paid on account of the Corporation and shall render 

a statement of his accounts whenever the Board, the Chairman or the President shall so request.  

He shall perform all other necessary actions and duties in connection with the administration of 

the financial affairs of the Corporation and shall generally perform all the duties usually 

appertaining to the office of treasurer of a corporation.  When required by the Board, he shall 

give bonds for the faithful discharge of his duties in such sums and with such sureties as the 

Board shall approve. 

4.11 Treasurer and Assistant Treasurers.  The Treasurer or Assistant Treasurers 

of the Corporation, if any, in order of their seniority or in any other order determined by the 

Board, shall generally assist the Chief Financial Officer and perform such other duties as the 

Board or the Chief Financial Officer shall prescribe, and, in the absence or disability of the Chief 

Financial Officer, shall perform the duties and exercise the powers of the Treasurer. 
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ARTICLE 5 

CHECKS, DRAFTS, NOTES, AND PROXIES 

5.1 Checks, Drafts and Notes.  All checks, drafts and other orders for the 

payment of money, notes and other evidences of indebtedness issued in the name of the 

Corporation shall be signed by such officer or officers, agent or agents of the Corporation and in 

such manner as shall be determined, from time to time, by resolution of the Board. 

5.2 Execution of Proxies.  The Chairman or the President, or, in the absence or 

disability of both of them, any Vice President, may authorize, from time to time, the execution 

and issuance of proxies to vote shares of stock or other securities of other corporations held of 

record by the Corporation and the execution of consents to action taken or to be taken by any 

such corporation.  All such proxies and consents, unless otherwise authorized by the Board, shall 

be signed in the name of the Corporation by the Chairman, the President or any Vice President. 

ARTICLE 6 

SHARES AND TRANSFERS OF SHARES 

6.1 Certificates Evidencing Shares.  Shares shall be evidenced by certificates 

in such form or forms as shall be approved by the Board.  Certificates shall be issued in 

consecutive order and shall be numbered in the order of their issue, and shall be signed by the 

Chairman, the President or any Vice President and by the Secretary, any Assistant Secretary, the 

Chief Financial Officer, the Treasurer or any Assistant Treasurer.  If such a certificate is 

manually signed by one such officer, any other signature on the certificate may be a facsimile.  

In the event any such officer who has signed or whose facsimile signature has been placed upon 

a certificate shall have ceased to hold such office or to be employed by the Corporation before 
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such certificate is issued, such certificate may be issued by the Corporation with the same effect 

as if such officer had held such office on the date of issue. 

6.2 Stock Ledger.  A stock ledger in one or more counterparts shall be kept by 

the Secretary, in which shall be recorded the name and address of each person, firm or 

corporation owning the Shares evidenced by each certificate evidencing Shares issued by the 

Corporation, the number of Shares evidenced by each such certificate, the date of issuance 

thereof and, in the case of cancellation, the date of cancellation.  Except as otherwise expressly 

required by law, the person in whose name Shares stand on the stock ledger of the Corporation 

shall be deemed the owner and recordholder thereof for all purposes. 

6.3 Transfers of Shares.  Registration of transfers of Shares shall be made only 

in the stock ledger of the Corporation upon request of the registered holder of such shares, or of 

his attorney thereunto authorized by power of attorney duly executed and filed with the 

Secretary, and upon the surrender of the certificate or certificates evidencing such Shares 

properly endorsed or accompanied by a stock power duly executed, together with such proof of 

the authenticity of signatures as the Corporation may reasonably require. 

6.4 Addresses of Stockholders.  Each Stockholder shall designate to the 

Secretary an address at which notices of meetings and all other corporate notices may be served 

or mailed to such Stockholder, and, if any Stockholder shall fail to so designate such an address, 

corporate notices may be served upon such Stockholder by mail directed to the mailing address, 

if any, as the same appears in the stock ledger of the Corporation or at the last known mailing 

address of such Stockholder. 
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6.5 Lost, Destroyed and Mutilated Certificates.  Each recordholder of Shares 

shall promptly notify the Corporation of any loss, destruction or mutilation of any certificate or 

certificates evidencing any Share or Shares of which he is the recordholder.  The Board may, in 

its discretion, cause the Corporation to issue a new certificate in place of any certificate 

theretofore issued by it and alleged to have been mutilated, lost, stolen or destroyed, upon the 

surrender of the mutilated certificate or, in the case of loss, theft or destruction of the certificate, 

upon satisfactory proof of such loss, theft or destruction, and the Board may, in its discretion, 

require the recordholder of the Shares evidenced by the lost, stolen or destroyed certificate or his 

legal representative to give the Corporation a bond sufficient to indemnify the Corporation 

against any claim made against it on account of the alleged loss, theft or destruction of any such 

certificate or the issuance of such new certificate. 

6.6 Regulations.  The Board may make such other rules and regulations as it 

may deem expedient, not inconsistent with these Bylaws, concerning the issue, transfer and 

registration of certificates evidencing Shares. 

6.7 Fixing Date for Determination of Stockholders of Record.  In order that 

the Corporation may determine the Stockholders entitled to notice of or to vote at any meeting of 

Stockholders or any adjournment thereof, or to express consent to, or to dissent from, corporate 

action in writing without a meeting, or entitled to receive payment of any dividend or other 

distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, 

conversion or exchange of stock, or for the purpose of any other lawful action, the Board may 

fix, in advance, a record date, which shall not be more than 60 nor less than 10 days before the 

date of such meeting, nor more than 60 days prior to any other such action.  A determination of 
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the Stockholders entitled to notice of or to vote at a meeting of Stockholders shall apply to any 

adjournment of such meeting; provided, however, that the Board may fix a new record date for 

the adjourned meeting. 

ARTICLE 7 

SEAL 

7.1 Seal.  The Board may approve and adopt a corporate seal, which shall be 

in the form of a circle and shall bear the full name of the Corporation, the year of its 

incorporation and the words “Corporate Seal Delaware”. 

ARTICLE 8 

FISCAL YEAR 

8.1 Fiscal Year.  The fiscal year of the Corporation shall end on the December 

31 of each year unless changed by resolution of the Board. 

ARTICLE 9 

INDEMNIFICATION AND INSURANCE 

9.1 Indemnification.   

9.1.1   The Corporation shall indemnify any person who was or is a 

party or is threatened to be made a party to any threatened, pending or completed action, suit or 

proceeding, whether civil, criminal, administrative or investigative (other than an action by or in 

the right of the Corporation) by reason of the fact that the person is or was a director or officer of 

the Corporation, or is or was serving at the request of the Corporation as a director or officer of 

another corporation, partnership, joint venture, trust or other enterprise, against expenses 

(including attorneys’ fees), judgments, fines and amounts paid in settlement actually and 
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reasonably incurred by the person in connection with such action, suit or proceeding if the person 

acted in good faith and in a manner the person reasonably believed to be in, or not opposed to, 

the best interests of the Corporation, and, with respect to any criminal action or proceeding, had 

no reasonable cause to believe the person’s conduct was unlawful.  The termination of any 

action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo 

contendere or its equivalent, shall not, of itself, create a presumption that the person did not act 

in good faith and in a manner which the person reasonably believed to be in or not opposed to 

the best interests of the Corporation, and, with respect to any criminal action or proceeding, had 

reasonable cause to believe that the person’s conduct was unlawful. 

9.1.2 The Corporation shall indemnify any person who was or is a party 

or is threatened to be made a party to any threatened, pending or completed action or suit by or in 

the right of the Corporation to procure a judgment in its favor by reason of the fact that the 

person is or was a director or officer of the Corporation, or is or was serving at the request of the 

Corporation as a director or officer of another corporation, partnership, joint venture, trust or 

other enterprise against expenses (including attorneys’ fees) actually and reasonably incurred by 

the person in connection with the defense or settlement of such action or suit if the person acted 

in good faith and in a manner the person reasonably believed to be in or not opposed to the best 

interests of the Corporation and except that no indemnification shall be made in respect of any 

claim, issue or matter as to which such person shall have been adjudged to be liable to the 

Corporation unless and only to the extent that the Court of Chancery of the State of Delaware or 

the court in which such action or suit was brought shall determine upon application that, despite 

the adjudication of liability but in view of all the circumstances of the case, such person is fairly 
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and reasonably entitled to indemnity for such expenses which the Court of Chancery or such 

other court shall deem proper. 

9.1.3 To the extent that a present or former director or officer of the 

Corporation has been successful on the merits or otherwise in defense of any action, suit or 

proceeding referred to in Sections 9.1.1 and 9.1.2 of these Bylaws, or in defense of any claim, 

issue or matter therein, such person shall be indemnified against expenses (including attorneys’ 

fees) actually and reasonably incurred by such person in connection therewith. 

9.1.4 Any indemnification under Sections 9.1.1 and 9.1.2 of these 

Bylaws (unless ordered by a court) shall be made by the Corporation only as authorized in the 

specific case upon a determination that indemnification of the present or former director or 

officer is proper in the circumstances because the person has met the applicable standard of 

conduct set forth in Sections 9.1.1 and 9.1.2 of these Bylaws.  Such determination shall be made, 

with respect to a person who is a director or officer at the time of such determination, (i) by a 

majority vote of the directors who are not parties to such action, suit or proceeding, even though 

less than a quorum, or (ii) by a committee of such directors designated by majority vote of such 

directors, even though less than a quorum, or (iii) if there are no such directors, or if such 

directors so direct, by independent legal counsel in a written opinion, or (iv) by the stockholders 

of the Corporation. 

9.1.5 Expenses (including attorneys’ fees) incurred by an officer or 

director in defending any civil, criminal, administrative or investigative action, suit or 

proceeding may be paid by the Corporation in advance of the final disposition of such action, 

suit or proceeding upon receipt of an undertaking by or on behalf of such director or officer to 
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repay such amount if it shall ultimately be determined that such person is not entitled to be 

indemnified by the Corporation authorized in this Article IX.  Such expenses (including 

attorneys’ fees) incurred by former directors and officers or other employees and agents may be 

so paid upon such terms and conditions, if any, as the Corporation deems appropriate. 

9.1.6 The indemnification and advancement of expenses provided by, or 

granted pursuant to, the other Sections of this Article IX shall not be deemed exclusive of any 

other rights to which those seeking indemnification or advancement of expenses may be entitled 

under any law, bylaw, agreement, vote of stockholders or disinterested directors or otherwise, 

both as to action in such person’s official capacity and as to action in another capacity while 

holding such office. 

9.1.7 For purposes of this Article IX, references to “the Corporation” 

shall include, in addition to the resulting corporation, any constituent corporation (including any 

constituent of a constituent) absorbed in a consolidation or merger which, if its separate 

existence had continued, would have had power and authority to indemnify its directors or 

officers so that any person who is or was a director or officer of such constituent corporation, or 

is or was serving at the request of such constituent corporation as a director or officer of another 

corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position 

under the provisions of this Article IX with respect to the resulting or surviving corporation as 

such person would have with respect to such constituent corporation if its separate existence had 

continued. 

9.1.8 For purposes of this Article IX, references to “other enterprises” 

shall include employee benefit plans; references to “fines” shall include any excise taxes 

 

ii 
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assessed on a person with respect to an employee benefit plan; and references to “serving at the 

request of the Corporation” shall include any service as a director or officer of the Corporation 

which imposes duties on, or involves service by, such director or officer with respect to an 

employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and 

in a manner such person reasonably believed to be in the interest of the participants and 

beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not 

opposed to the best interests of the Corporation” as referred to in this Article IX. 

9.1.9 The indemnification and advancement of expenses provided by, or 

granted pursuant to, this Article IX shall, unless otherwise provided when authorized or ratified, 

continue as to a person who has ceased to be a director or officer and shall inure to the benefit of 

the heirs, executors and administrators of such a person. 

9.2 Insurance for Indemnification.  The Corporation may purchase and 

maintain insurance on behalf of any person who is or was a director, officer, employee or agent 

of the Corporation, or is or was serving at the request of the Corporation as a director, officer, 

employee or agent of another corporation, partnership, joint venture, trust or other enterprise, 

against any liability asserted against such person and incurred by such person in any such 

capacity, or arising out of such person’s status as such, whether or not the Corporation would 

have the power to indemnify such person against such liability under the provisions of Section 

145 of the General Corporation Law. 
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ARTICLE 10 

JURISDICTION 

 

10.1 Jurisdiction 

10.1.1 The Corporation and its officers, directors, employees and agents, 

by virtue of their acceptance of such position, shall be deemed to irrevocably submit to the 

jurisdiction of the United States federal courts, United States Securities and Exchange 

Commission (“Commission”), and the Chicago Stock Exchange, Inc. (“CHX”), for the purposes 

of any suit, action or proceeding pursuant to the United States federal securities laws, and the 

rules or regulations thereunder, arising out of, or relating to, the activities of CHX, and by virtue 

of their acceptance of any such position, shall be deemed to waive, and agree not to assert by 

way of motion, as a defense or otherwise in any such suit, action or proceeding, any claims that it 

or they are not personally subject to the jurisdiction of the United States federal courts, 

Commission or the CHX, that the suit, action or proceeding is an inconvenient forum or that the 

venue of the suit, action or proceeding is improper, or that the subject matter of that suit, action 

or proceeding may not be enforced in or by such courts or agency. The Corporation and its 

officers, directors, employees and agents also agree that they will maintain an agent, in the 

United States, for the service of process of a claim arising out of, or relating to, the activities of 

CHX. 

10.1.2 The Corporation shall take reasonable steps necessary to cause its 

officers, directors, and employees prior to accepting a position as an officer, director, or 

employee, as applicable, of the Corporation to consent to the applicability to them of Sections 1, 

3, 16 and 17 of Article IX of the Certificate of Incorporation and Section 10.1.1 hereof to the 

extent that such officers, directors, and employees are involved in the activities of CHX. 
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ARTICLE 11 

 

AMENDMENTS 

 

11.1 Amendments.  Any Bylaw (including these Bylaws) may be adopted, 

amended or repealed by the vote of the recordholders of a majority of the Shares then entitled to 

vote at an election of Directors or by written consent of Stockholders pursuant to Section 2.9 

hereof, or by vote of the Board or by a written consent of Directors pursuant to Section 3.8 

hereof. For so long as this Corporation shall control, directly or indirectly, CHX, before any 

amendment to or repeal of any provision of these Bylaws shall be effective, the same shall be 

submitted to the board of directors of CHX and if said board shall determine that the same must 

be filed with, or filed with and approved by, the Commission before the same may be effective, 

under Section 19 of the Securities and Exchange Act of 1934 and the rules promulgated 

thereunder, then the same shall not be effective until filed with, or filed with and approved by, 

the Commission, as the case may be. 

 


