
BY-LAWS
 

OF
 

MIAMI INTERNATIONAL HOLDINGS, INC. 
(hereinafter called the “Corporation”) 

ARTICLE I 
OFFICES 

Section 1. Registered Office. The registered office of the Corporation shall be in the 

City of Wilmington, County of New Castle, State of Delaware. 

Section 2. Other Offices. The Corporation may also have offices at such other places 

both within and without the State of Delaware as the Board of Directors may from time to time 

determine. 

ARTICLE II 
MEETINGS OF STOCKHOLDERS 

Section 1. Place of Meetings. Meetings of the stockholders for the election of directors 

or for any other purpose shall be held at such time and place, either within or without the State of 

Delaware as shall be designated from time to time by the Board of Directors. 

Section 2. Annual Meetings of Stockholders. The Annual Meetings of Stockholders 

for the election of directors shall be held on such date and at such time as shall be designated 

from time to time by the Board of Directors. Any other proper business may be transacted at the 

Annual Meeting of Stockholders. 

Section 3. Special Meetings of Stockholders. Unless otherwise required by law or by 

the certificate of incorporation of the Corporation, as amended and restated from time to time 

(the “Certificate of Incorporation”), Special Meetings of Stockholders, for any purpose or 

purposes, may be called by either (i) the Board of Directors, (ii) the Chairman, if there be one, 

(iii) the President, (iv) any Vice President or (v) stockholders owning a majority of the capital 

stock of the Corporation issued and outstanding and entitled to vote. Such request shall state the 

purpose or purposes of the proposed meeting. At a Special Meeting of Stockholders, only such 

business shall be conducted as shall be specified in the notice of meeting (or any supplement 

thereto). 



Section 4. Notice. Whenever stockholders are required or permitted to take any action 

at a meeting, a written notice of the meeting shall be given which shall state the place, date and 

hour of the meeting, and, in the case of a Special Meeting, the purpose or purposes for which the 

meeting is called. Unless otherwise required by law, the written notice of any meeting shall be 

given not less than ten (10) days nor more than sixty (60) days before the date of the meeting to 

each stockholder entitled to vote at such meeting. 

Section 5. Adjournments. Any meeting of the stockholders may be adjourned from 

time to time to reconvene at the same or some other place, and notice need not be given of any 

such adjourned meeting if the time and place thereof are announced at the meeting at which the 

adjournment is taken. At the adjourned meeting, the Corporation may transact any business 

which might have been transacted at the original meeting. If the adjournment is for more than 

thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting, 

notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at 

the meeting. 

Section 6. Quorum. Unless otherwise required by law or the Certificate of 

Incorporation, the holders of a majority of the capital stock issued and outstanding and entitled to 

vote thereat, present in person or represented by proxy, shall constitute a quorum at all meetings 

of the stockholders for the transaction of business. A quorum, once established, shall not be 

broken by the withdrawal of enough votes to leave less than a quorum. If, however, such 

quorum shall not be present or represented at any meeting of the stockholders, the stockholders 

entitled to vote thereat, present in person or represented by proxy, shall have power to adjourn 

the meeting from time to time, in the manner provided in Section 5, until a quorum shall be 

present or represented. 

Section 7. Voting. Unless otherwise required by law, the Certificate of Incorporation or 

these By-Laws, any question brought before any meeting of stockholders, shall be decided by the 

vote of the holders of a majority of the total number of votes of the capital stock represented and 

entitled to vote thereat, voting as a single class. Unless otherwise provided in the Certificate of 

Incorporation, and subject to Section 5 of Article V hereof, each stockholder represented at a 

meeting of stockholders shall be entitled to cast one (1) vote for each share of the capital stock 

entitled to vote thereat held by such stockholder. Such votes may be cast in person or by proxy 

but no proxy shall be voted on or after three (3) years from its date, unless such proxy provides 
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for a longer period. The Board of Directors, in its discretion, or the officer of the Corporation 

presiding at a meeting of stockholders, in such officer’s discretion, may require that any votes 

cast at such meeting shall be cast by written ballot. 

Section 8. Consent of Stockholders in Lieu of Meeting. Unless otherwise provided in 

the Certificate of Incorporation, any action required or permitted to 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 or consents in writing, setting forth the action so taken, shall be 

signed by the holders of outstanding stock having not less than the minimum number of votes 

that would be necessary to authorize or take such action at a meeting at which all shares entitled 

to vote thereon were present and voted and shall be delivered to the Corporation by delivery to 

its registered office in the State of Delaware, its principal place of business, or an officer or agent 

of the Corporation having custody of the book in which proceedings of meetings of stockholders 

are recorded. Delivery made to the Corporation’s registered office shall be by hand or by 

certified or registered mail, return receipt requested. Every written consent shall bear the date of 

signature of each stockholder who signs the consent and no written consent shall be effective to 

take the corporate action referred to therein unless, within sixty (60) days of the earliest dated 

consent delivered in the manner required by this Section 8 to the Corporation, written consents 

signed by a sufficient number of holders to take action are delivered to the Corporation by 

delivery to its registered office in the state of Delaware, its principal place of business, or an 

officer or agent of the Corporation having custody of the book in which proceedings of meetings 

of stockholders are recorded. Prompt notice of the taking of the corporate action without a 

meeting by less than unanimous written consent shall be given to those stockholders who have 

not consented in writing and who, if the action had been taken at a meeting, would have been 

entitled to notice of the meeting if the record date for such meeting had been the date that written 

consents signed by a sufficient number of holders to take the action were delivered to the 

Corporation as provided above in this Section 8. 

Section 9. List of Stockholders Entitled to Vote. The officer of the Corporation who 

has charge of the stock ledger of the Corporation shall prepare and make, at least ten (10) days 

before every meeting of stockholders, a complete list of the stockholders entitled to vote at the 

meeting, arranged in alphabetical order, and showing the address of each stockholder and the 

number of shares registered in the name of each stockholder. Such list shall be open to the 
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examination of any stockholder, for any purpose germane to the meeting, during ordinary 

business hours, for a period of at least ten (10) days prior to the meeting either at a place within 

the city where the meeting is to be held, which place shall be specified in the notice of the 

meeting, or, if not so specified, at the place where the meeting is to be held. The list shall also be 

produced and kept at the time and place of the meeting during the whole time thereof, and may 

be inspected by any stockholder of the Corporation who is present. 

Section 10. Stock Ledger. The stock ledger of the Corporation shall be the only 

evidence as to who are the stockholders entitled to examine the stock ledger, the list required by 

Section 9 of this Article II or the books of the Corporation, or to vote in person or by proxy at 

any meeting of stockholders. -

Section 11. Conduct of Meetings. The Board of Directors may adopt by resolution 

such rules and regulations for the conduct of the meeting of the stockholders as it shall deem 

appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the 

Board of Directors, the chairman of any meeting of the stockholders shall have the right and 

authority to prescribe such rules, regulations and procedures and to do all such acts as, in the 

judgment of such chairman, are appropriate for the proper conduct of the meeting. Such rules, 

regulations or procedures, whether adopted by the Board of Directors or prescribed by the 

chairman of the meeting, may include, without limitation, the following: (i) the establishment of 

an agenda or order of business for the meeting, (ii) the determination of when the polls shall 

open and close for any given matter to be voted on at the meeting, (iii) rules and procedures for 

maintaining order at the meeting and the safety of those present, (iv) limitations on attendance at 

or participation in the meeting to stockholders of record of the Corporation, their duly authorized 

and constituted proxies or such other persons as the chairman of the meeting shall determine, (v) 

restrictions on entry to the meeting after the time fixed for the commencement thereof and (vi) 

limitations on the time allotted to questions or comments by participants. 

ARTICLE III 
DIRECTORS 

Section 1. Number and Election of Directors. The Board of Directors shall consist of 

not less than one (1) nor more than thirty-one (31) members, the exact number of which shall 

initially be three (3) and, thereafter, as determined from time to time by the Board of Directors. 

Except as provided in Section 2 of this Article III, directors shall be elected by a plurality of the 
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votes cast at the Annual Meetings of Stockholders, and each director so elected shall hold office 

until the next Annual Meeting of Stockholders and until such director’s successor is duly elected 

and qualified, or until such director’s earlier death, resignation or removal. Any director may 

resign at any time upon written notice to the Corporation. Directors need not be stockholders. 

Section 2. Vacancies. Unless otherwise required by law or the Certificate of 

Incorporation, vacancies arising through death, resignation, removal, an increase in the number 

of directors or otherwise may be filled only by a majority of the directors then in office, though 

less than a quorum, or by a sole remaining director, and the directors so chosen shall hold office 

until the next annual Meeting of Stockholders and until their successors are duly elected and 

qualified, or until their earlier death, resignation or removal. 

Section 3. Duties and Powers. The business and affairs of the Corporation shall be 

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

of the Corporation and do all such lawful acts and things as are not by statute or by the 

Certificate of Incorporation or by these By-Laws required to be exercised or done by the 

stockholders. 

Section 4. Meetings. The Board of Directors may hold meetings, both regular and 

special, either within or without the State of Delaware. Regular meetings of the Board of 

Directors may be held without notice at such time and at such place as may from time to time be 

determined by the Board of Directors. Special meetings of the Board of Directors may be called 

by the Chairman, if there be one, the President, or by any director. Notice thereof stating the 

place, date and hour of the meeting shall be given to each director either by mail not less than 

forty-eight (48) hours before the date of the meeting, by telephone or telegram on twenty-four 

(24) hours’ notice, or on such shorter notice as the person or persons calling such meeting may 

deem necessary or appropriate in the circumstances. 

Section 5. Quorum. Except as otherwise required by law or the Certificate of 

Incorporation or as otherwise specified in these By-Laws, at all meetings of the Board of 

Directors, a majority of the entire Board of Directors shall constitute a quorum for the transaction 

of business and the act of a majority of the directors present at any meeting at which there is a 

quorum shall be the act of the Board of Directors. If a quorum shall not be present at any 

meeting of the Board of Directors, the directors present thereat may adjourn the meeting from 
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time to time, without notice other than announcement at the meeting of the time and place of the 

adjourned meeting, until a quorum shall be present. 

Section 6. Actions by Written Consent. Unless otherwise provided in the Certificate of 

Incorporation, or these By-Laws, any action required or permitted to be taken at any meeting of 

the Board of Directors or of any committee thereof may be taken without a meeting, if all the 

members of the Board of Directors or committee, as the case may be, consent thereto in writing, 

and the writing or writings are filed with the minutes of proceedings of the Board of Directors or 

committee. 

Section 7. Meetings by Means of Conference Telephone. Unless otherwise provided 

in the Certificate of Incorporation, members of the Board of Directors, or any committee thereof, 

may participate in a meeting of the Board of Directors or such committee by means of a 

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 pursuant to this 

Section 7 shall constitute presence in person at such meeting. 

Section 8. Committees. The Board of Directors may designate, by resolution approved 

by a majority of the entire Board of Directors, one or more committees, each committee to 

consist of one or more of the directors of the Corporation. The Board of Directors may designate 

one or more directors as alternate members of any committee, who may replace any absent or 

disqualified member at any meeting of any such committee. In the absence or disqualification of 

a member of a committee, and in the absence of a designation by the Board of Directors of an 

alternate member to replace the absent or disqualified member, the member or members thereof 

present at any meeting and not disqualified from voting, whether or not such member or 

members constitute a quorum, may unanimously appoint another member of the Board of 

Directors to act at the meeting in the place of any absent or disqualified member. Any 

committee, to the extent permitted by law and provided in the resolution establishing such 

committee, shall have and may exercise all the powers and authority of the Board of Directors 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. Each committee shall keep regular 

minutes and report to the Board of Directors when required. 

Section 9. Compensation. The directors may be paid their expenses, if any, of 

attendance at each meeting of the Board of Directors and may be paid a fixed sum for attendance 
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Corporation nor, except in the case of the Chairman of the Board of Directors, need such officers 

be directors of the Corporation. 

Section 2. Election. The Board of Directors, at its first meeting held after each Annual 

Meeting of Stockholders (or action by written consent of stockholders in lieu of the Annual 

Meeting of Stockholders), shall elect the officers of the Corporation who shall hold their offices 

for such terms and shall exercise such powers and perform such duties as shall be determined 

from time to time by the Board of Directors; and all officers of the Corporation shall hold office 

until their successors are chosen and qualified, or until their earlier death, resignation or removal. 

Any officer elected by the Board of Directors may be removed at any time by the affirmative 

vote of a majority of the Board of Directors. Any vacancy occurring in any office of the 

Corporation shall be filled by the Board of Directors. The salaries of all officers of the 

Corporation shall be fixed by the Board of Directors. 

Section 3. Voting Securities Owned by the Corporation. Powers of attorney, proxies, 

waivers of notice of meeting, consents and other instruments relating to securities owned by the 

Corporation may be executed in the name of and on behalf of the Corporation by the President or 

any Vice President or any other officer authorized to do so by the Board of Directors and any 

such officer may, in the name of and on behalf of the Corporation, take all such action as any 

such officer may deem advisable to vote in person or by proxy at any meeting of security holders 

of any corporation in which the Corporation may own securities and at any such meeting shall 

possess and may exercise any and all rights and power incident to the ownership of such 

securities and which, as the owner thereof, the Corporation might have exercised and possessed 

if present. The Board of Directors may, by resolution, from time to time confer like powers upon 

any other person or persons. 

Section 4. Chairman of the Board of Directors. The Chairman of the Board of 

Directors, if there be one, shall preside at all meetings of the stockholders and of the Board of 

Directors. The Chairman of the Board of Directors shall be appointed by the Board of Directors, 

and, except where by law the signature of the President is required, the Chairman of the Board of 

Directors shall possess the same power as the President to sign all contracts, certificates and 

other instruments of the Corporation which may be authorized by the Board of Directors. During 

the absence or disability of the President, the Chairman of the Board of Directors shall exercise 

all the powers and discharge all the duties of the President. The Chairman of the Board of 
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Directors shall also perform such other duties and may exercise such other powers as may be 

assigned, from time to time, by these By-Laws or by the Board of Directors. 

Section 5. President. The President shall, subject to the control of the Board of 

Directors and, if there be one, the Chairman of the Board of Directors, have general supervision 

of the business of the Corporation and shall see that all orders and resolutions of the Board of 

Directors are carried into effect. The President shall execute all bonds, mortgages, contracts and 

other instruments of the Corporation requiring a seal, under the seal of the Corporation, except 

where required or permitted by law to be otherwise signed and executed and except that the other 

officers of the Corporation may sign and execute documents when so authorized by these By 

Laws, the Board of Directors or the President. In the absence or disability of the Chairman of the 

Board of Directors, or if there be none, the President shall preside at all meetings of the 

stockholders and the Board of Directors. If there be no Chairman of the Board of Directors, or if 

the Board of Directors shall otherwise designate, the President shall be the Chief Executive 

Officer of the Corporation. The President shall also perform such other duties and may exercise 

such other powers as may be assigned, from time to time, by these By-Laws or by the Board of 

Directors. 

Section 6. Vice Presidents. At the request of the President or in the President’s absence 

or in the event of the President’s inability or refusal to act (and if there be no Chairman of the 

Board of Directors), the Vice President, or the Vice Presidents if there is more than one (in the 

order designated by the Board of Directors), shall perform the duties of the President, and when 

so acting, shall have all the powers of and be subject to all the restrictions upon the President. 

Each Vice President shall perform such other duties and have such other powers as the Board of 

Directors from time to time may prescribe. If there be no Chairman of the Board of Directors 

and no Vice President, the Board of Directors shall designate the officer of the Corporation who, 

in the absence of the President or in the event of the inability or refusal of the President to act, 

shall perform the duties of the President, and when so acting, shall have all the powers of and be 

subject to all the restrictions upon the President. 

Section 7. Secretary. The Secretary shall attend all meetings of the Board of Directors 

and all meetings of stockholders and record all the proceedings thereat in a book or books to be 

kept for that purpose; the Secretary shall also perform like duties for committees of the Board of 

Directors when required. The Secretary shall give, or cause to be given, notice of all meetings of 
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the stockholders and special meetings of the Board of Directors, and shall perform such other 

duties as may be prescribed by the Board of Directors, the Chairman of the Board of Directors or 

the President, under whose supervision the Secretary shall be. If the Secretary shall be unable or 

shall refuse to cause to be given notice of all meetings of the stockholders and special meetings 

of the Board of Directors, and if there be no Assistant Secretary, then either the Board of 

Directors or the President may choose another officer to cause such notice to be given. The 

Secretary shall have custody of the seal of the Corporation and the Secretary or any Assistant 

Secretary, if there be one, shall have authority to affix the same to any instrument requiring it 

and when so affixed, it may be attested by the signature of the Secretary or by the signature of 

any such Assistant Secretary. The Board of Directors may give general authority to any other 

officer to affix the seal of the Corporation and to attest to the affixing by such officers signature. 

The Secretary shall see that all books, reports, statements, certificates and other documents and 

records required by law to be kept or filed are properly kept or filed, as the case may be. 

Section 8. Treasurer. The Treasurer shall have the custody of the corporate funds and 

securities and shall keep full and accurate accounts of receipts and disbursements in books 

belonging to the Corporation and shall deposit all moneys and other valuable effects in the name 

and to the credit of the Corporation in such depositories as may be designated by the Board of 

Directors. The Treasurer shall disburse the funds of the Corporation as may be ordered by the 

Board of Directors, taking proper vouchers for such disbursements, and shall render to the 

President and the Board of Directors, at its regular meetings, or when the Board of Directors so 

requires, an account of all transactions as Treasurer and of the financial condition of the 

Corporation. If required by the Board of Directors, the Treasurer shall give the Corporation a 

bond in such sum and with such surety or sureties as shall be satisfactory to the Board of 

Directors for the faithful performance of the duties of the office of the Treasurer and for the 

restoration to the Corporation, in case of the Treasurer’s death, resignation, retirement or removal 

from office, of all books, papers, vouchers, money and other property of whatever kind in the 

Treasurer’s possession or under the Treasurer’s control belonging to the Corporation. 

Section 9. Assistant Secretaries. Assistant Secretaries, if there be any, shall perform 

such duties and have such powers as from time to time may be assigned to them by the Board of 

Directors, the President, any Vice President, if there be one, or the Secretary, and in the absence 

of the Secretary or in the event of the Secretary’s disability or refusal to act, shall perform the 
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duties of the Secretary, and when so acting, shall have all the powers of and be subject to all the 

restrictions upon the Secretary. 

Section 10. Assistant Treasurers. Assistant Treasurers, if there be any, shall perform 

such duties and have such powers as from time to time may be assigned to them by the Board of 

Directors, the President, any Vice President, if there be one, or the Treasurer, and in the absence 

of the Treasurer or in the event of the Treasurers disability or refusal to act, shall perform the 

duties of the Treasurer, and when so acting, shall have all the powers of and be subject to all the 

restrictions upon the Treasurer. If required by the Board of Directors, an Assistant Treasurer 

shall give the Corporation a bond in such sum and with such surety or sureties as shall be 

satisfactory to the Board of Directors for the faithful performance of the duties of the office of 

Assistant Treasurer and for the restoration to the Corporation, in case of the Assistant Treasurer’s 

death, resignation, retirement or removal from office, of all books, papers, vouchers, money and 

other property of whatever kind in the Assistant Treasurer’s possession or under the Assistant 

Treasurer’s control belonging to the Corporation. 

Section 11. Other Officers. Such other officers as the Board of Directors may choose 

shall perform such duties and have such powers as from time to time may be assigned to them by 

the Board of Directors. The Board of Directors may delegate to any other officer of the 

Corporation the power to choose such other officers and to prescribe their respective duties and 

powers. 

ARTICLE V 
BOARD OF ADVISORS 

Section 1. Membership. The President, or the Corporation’s Board of Directors, 

may appoint any person or persons to act in an advisory capacity to the Corporation. Such a 

group shall be known as the Board of Advisors and shall operate under an Advisory Board 

Charter approved by the Corporation’s Board of Directors. 

Section 2. Powers. The Board of Advisors shall be an advisory-only body to. They 

shall have no power to bind the Corporation to any particular position or course of action. 

ARTICLE VI 
STOCK 

Section 1. Form of Certificates. Every holder of stock in the Corporation shall be 

entitled to have a certificate signed, in the name of the Corporation (i) by the Chairman of the 
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record whichBoard of Directors may fixpurpose of any other lawful action, 

shall not precede the date upon which adoptedresolution fixing the record daterecord 

Board of Directors, and which record shall not more than sixty prior 

such If record date fixed the Board of Directors, the record date for determining 

1—,
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the on which Boardstockholders for any such purpose shall the close of business 

of Directors adopts the resolution relating thereto. 

exclusiverecognizeRecord Owners. Corporation entitledSection 

books receive dividends,owner of sharesperson registeredright of 

booksand hold liable for person registered onand assessments 

other claimrecognize interestequitableowner of shares, and shall not be bound 

have express othershares on the part of any other person, whether or not 

otherwise required notice thereof, except 

ARTICLE VII
 
NOTICES
 

the Certificate ofrequiredNotices. Whenever written noticeSection 

committeethese By-Laws, be given any director, member ofIncorporation 

such director, member ofstockholder, such notice may be given by mail, addressed 

committee or stockholder, such persons address the records ofappears 

givenCorporation, with postage thereon prepaid, and such notice shall be deemed 

deposited the United States mail. Written notice maytime when the same shall 

personally by telegram, facsimile, overnight courier, telex or 

required bySection CertificateWaivers of Notice. Whenever any notice 

given committeeany director, member ofof Incorporation or these By-Laws, 

persons entitledwriting, signed,stockholder, the personwaiver thereof 

after deemed equivalent thereto. Attendancetime stated therein, shallwhether before 

waiver ofof person constituterepresented by proxy,meeting, present person 

express purpose ofperson attends the meeting fornotice of such meeting, except where 

the transaction of any business becausebeginning of meeting meetingobjecting 

convened.not lawfully called 

ARTICLE VIII
 
GENERAL PROVISIONS
 

Dividends. Dividends uponSection capital stock of the Corporation, subject 

of Delaware forth Titlerequirements of the General Corporation Law of 

of Delaware Code and the provisions, if of the Certificate of Incorporation, 



at or (or 

any in in III 

and may be in in in the stock. 

set any for 

or as to in its 

as a or to or for 

or for or for any 

the or 

2. All or and the 

be by or the 

to 

3. fiscal the shall be by 

the 

The seal the name 

the the its and The seal 

be by it or a to be or or or 

in 

in to IX, the 

was a or is to be to any 

suit or civil, 

or an by or in the by 

is a or or is or was a 

or at the as a or 

or 

attorneys’ fines and 

in in 

or in in a such 

to in to and, 

special meeting of the Board of Directorsdeclared by the Board of Directors any regular 

hereof),action by written consent lieu thereof accordance with Section 6 of Article 

Corporation’s capitalshares ofpaid cash, Beforeproperty, or 

funds of the Corporation availableaside out ofpayment of any dividend, there may be 

time, absolutedividends such sum the Board of Directors from timesums 

equalizingreserves meet contingencies,discretion, deems proper reserve 

dividends, repairing or maintaining any property of the Corporation, proper 

purpose, and abolish any such reserve.Board of Directors may modify 

notesdemands for money ofchecksDisbursements.Section 

signed officers or such other person or persons assuch officerCorporation shall 

time designate.Board of Directors may from time 

Corporation fixed resolutionSection Fiscal Year. The year of 

of Board of Directors. 

ofshall have inscribed thereonSection 4. Corporate Seal. corporate 

year of organization the words “Corporate Seal, Delaware.”Corporation, 

affixed reproducedimpressedfacsimile thereofused causingmay 

otherwise. 

ARTICLE IX 
INDEMNIFICATION 

Section 1. Power to Indemnify Actions, Suits or Proceedings other Than Those 

CorporationSection 3 of this Articlethe Right of the Corporation. Subjectby or 

threatenedor is made a partyshall indemnify any person who party 

criminal,proceeding, whetherthreatened, pending or completed action, 

administrative right of the Corporation)actioninvestigative (other than 

or was officer of the Corporation,directorreason of the fact that such person 

directordirector request of the Corporationofficer of the Corporation serving 

agent of another corporation, partnership, joint venture, trust, employeeofficer, employee 

fees), judgments,benefit plan or other enterprise, against expenses (including 

connection withamounts paid settlement actually and reasonably incurred by such person 

good faith and manner personsuch action, suit proceeding if such person acted 

withbe or not opposed the best interests of the Corporation,reasonably believed 
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fairly and to the or 

such 

3. this Article 

IX a be as in the 

a or is in the 

has forth in 

or IX, as be. shall be made 

(i) by a are to or 

less a (ii) are no or so direct, by 

believeproceeding, hadrespect reasonable causecriminal action persons 

proceeding by judgment,termination of any action, suitconduct was unlawful. 

ofplea of nob contendere or equivalent, shallsettlement, conviction, or upon 

good faith and manner which such personcreate presumption that the person did not act 

withnot opposedbe the best interests of the Corporation,reasonably believed 

any criminal action believe that suchproceeding, had reasonable causerespect 

unlawful.conduct 

the Right ofActions, Suits or Proceedings by orPower to IndemnifySection 

the Corporation shall indemnifySection 3 of this Articlethe Corporation. Subject 

threatenedperson any threatened, pendingmade a partyparty 

favorjudgmentor the right of the Corporationcompleted action or suit procure 

directorwas officer of the Corporation,reason of the fact that such person 

arequest of Corporationdirector officer of the Corporation serving 

director, officer, employee or agent of another corporation, partnership, joint venture, 

employee benefit plan or other enterprise against expenses (including actually 

defense or settlement ofconnection withsuch personreasonably incurred 

manner such person reasonably believedfaith andsuit if such person actedaction 

indemnificationthe best interests of the Corporation; except thator not opposed 

beenmatter which such person shallrespect of any claim, issuemade 

extent that Court of Chancerythe Corporation unless and onlyliableadjudged 

determine upon applicationbroughtsuitwhich such actioncourt 

the circumstances of the case,view ofadjudication of liability butdespite person 

reasonably entitledis Court of Chanceryindemnity for such expenses which 

other court shall deem proper. 

Section Authorization of Indemnification. Any indemnification under 

made by the Corporation onlycourt) shall authorized(unless ordered by 

officerdetermination that indemnification of the directorspecific case upon proper 

met the applicable standard of conduct setcircumstances because such person 

the case maySection 1 Section 2 of this Article Such determination 

not parties such action, suit proceeding, evenmajority vote of the directors who 

if such directorsthan quorum, or if there such directors,though 
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the specific the any 
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IX. by a by such 

or in such 

has set in or Article IX, 

as the case be. a in this 

IX a to 

written opinion by the stockholders.independent legal counsel 

Corporation has been successfulhowever, that director officer of on 

defense ofotherwise defense of any action, suit proceeding described above, 

indemnified against expenses (includingmatter therein, such person shall 

connection therewith, withoutsuch personactually and reasonably incurred 

specificnecessity of authorization 

Section Good Faith Defined. purposes of any determination under Section 3 of 

good faith and a manner personperson shallthis Article have acteddeemed 

be the best interests of the Corporation, or, withnot opposedreasonably believed 

reasonable cause believeany criminal action have hadproceeding,respect 

the records or books ofaction basedconduct was unlawful, if such on 

Corporation such personinformation suppliedanother enterprise,account of 

another enterprise advicecourse of their duties,officers of the Corporation 

recordsinformationcounsel for the Corporation or another enterprise orof 

another enterprise independent certified publicCorporationmade anreports 

other expert selected with reasonable care by the Corporationby an appraiseraccountant 

used this Section 4 shall mean otheranother enterprise. The term “another enterprise” 

any partnership, joint venture, trust, employee benefit plan or other enterprise ofcorporation 

a director,or was servingwhich request of the Corporationperson 

employee exclusivedeemedThe provisions of this Section 4 not 

person maylimit applicablehave metdeemedwhichway the circumstances 

the case may2 of this Article VIII,Sections 1standard of conduct set forth 

Court. Notwithstanding any contrary determinationSection 5. Indemnification by 

absence ofcase under Section 3 of this Article VIII, and notwithstanding 

officer may apply Court of Chancerydetermination thereunder, any director 

2 ofthe extent otherwise permissible under Sections 1of Delaware for indemnification 

determinationthis Article a court shall beThe basis of such indemnification 

the circumstances becauseofficer is propercourt that indemnification of the director 

2 of thisperson Sections 1forthmet the applicable standards of conduct 

may Neither contrary determination the specific case under Section 3 of 

Article nor the absence of any determination thereunder shall be defense such application 
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create presumption that director or officer seeking indemnification not 

applicable standard of conduct. Notice of any application for indemnification pursuant 

Corporation promptly upongiven filing of such application. IfSection shall 

officer seeking indemnificationpart, the directorwholesuccessful, 

expense of prosecuting such application.paidentitled 

officerdirectorAdvance. Expenses incurredExpenses PayableSection 

proceedinginvestigative action, suitdefending any civil, criminal, administrative 

proceedingadvance ofpaid disposition of such action, suitCorporation 

repay such amount ifundertaking by or on behalf of such director or officerupon receipt of 

indemnifiednot entitled thedetermined that such personultimately 

this ArticleauthorizedCorporation 

Nonexciusivity of Indemnification and Advancement of Expenses.Section 

or granted pursuant this Articleindemnification and advancement of expenses provided 

not which those seeking indemnificationother rightsdeemed exclusive of 

Certificate of Incorporation, anyentitled underadvancement of expenses may 

otherwise, both actionagreement, vote of stockholders or disinterested directors 

beingofficial capacity and action office,another capacity while holding 

ofpersons specified Sections 1policy of the Corporation that indemnification of 

provisions of thisthe fullest extent permitted byshall be madethis Article 

not preclude the indemnification of any person notdeemedshallArticle 

but whom the Corporation the powerof this ArticleSections 1specified 

ofindemnify under the provisions of the General Corporation Law ofobligation 

otherwise.Delaware, 

behalfInsurance. The Corporation may purchase and maintain insuranceSection 

directorofficer ofof Corporation,directorperson who 

director, officer,Corporationthe request ofofficer of the Corporation serving 

agent of another corporation, partnership, joint venture, trust, employee benefit planemployee 

such personother enterprise against any liability asserted against such person and incurred 

notsuch capacity, arising out of such status whether 

Corporation would have power or the obligation indemnify such person against 

liability under the provisions of this Article 
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referencesSection purposes of this ArticleCertain Definitions. 

addition constituent corporationthe resulting corporation,Corporation” shall include, 

ifmerger(including any constituent of constituent) absorbed consolidation 

directorsindemnifyseparate existence had continued, would have had power and authority 

that any person who director officer of such constituent corporation,officers, 

request ofdirector or officer of such constituent corporation serving 

agent of another corporation,director, officer, employeeconstituent corporation 

other enterprise, shall standpartnership, joint venture, trust, employee benefit plan 

the resulting survivingwith respectposition under the provisions of this Article 

such constituent corporation ifcorporation such person would have with respect 

references includeArticleexistence had continued. For purposes of 

an employee benefit plan; and referencesperson with respectexcise taxes assessed on 

director,Corporation” shall include any servicerequest of 

involves servicesagent of the Corporation which imposes dutiesemployee 

beneficiaries;participantsemployee benefit plan,officer with respectdirector 

good faith and manner such person reasonably believedperson who acted 

havedeemedemployee benefit plan shallparticipants and beneficiaries ofinterest of 

opposed best interests of the Corporation” referredacted manner 

Article 

Survival of Indemnification and Advancement of Expenses.Section 

this Articleor granted pursuantindemnification and advancement of expenses provided 

ratified, continue unless otherwise provided when authorized person 

the benefit of theinureceased executorsdirector or officer and 

person.administrators of such 

Section Limitation on Indemnification. Notwithstanding anything contained 

enforce rights indemnification (whichproceedingsthis Article contrary, except 

obligatedthe Corporation shall notof this Articlegoverned by Section 

proceedingofficer part thereof) initiatedconnection withindemnify any director 

consented by Boardpart thereof) was authorizedsuch person unless such proceeding 

of Directors. 
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Indemnification of Employees and Agents. The CorporationSection 

time the Board of Directors, provide rights indemnificationextent authorized from time 

thoseCorporation similaremployees agents ofadvancement of expenses 

this Article Corporation.directors and officers ofconferred 

ARTICLE
 
AMENDMENTS
 

altered, amendedSection 1. Amendments. These By-Laws 

ofthe stockholderspart, new By-Laws may adoptedwhole 

adoption ofDirectors, provided, however, that notice of such alteration, amendment, repeal 

notice of such meeting of stockholdersnew By-Laws contained Board of Directors 

may majorityAll such amendments must be approved by either the holders of 

of Board ofmajority of thethereonoutstanding capital stock entitled 

office.Directors then 

and these By-Lawsthis ArticleusedEntire Board of Directors.Section 

generally, total number of directors whichBoard of Directors”term means 

vacancies.Corporation would have if there were 

Adopted February 1, 


